CONFIDENTIAL BUSINESS INFORMATION

EPA Region 10 Superfund
RELEA§ABLE
ate |
?m:nl
Ledwith, Cara L.
From: Miller, Jeff
Sent: Wednesday, October 12, 2011 11:42 AM
To: BEACHAJ@nationwide.com
Cc: Ledwith, Cara L.
Suhject: RE:Kaiser Cement Corporation  Site: Lower Duwamish Waterway Superfund Site
Scottsdalte Claim #: 1338428-228
Attachments: 1989 KC into SBS.PDF; 1999 KC name change to Hanson.pdf; KC2004134.pdf; HPC4.pdf;
HPC3.pdf
Jim,

Documents supporting the transactions listed in our June 27, 2011 letter are attached to this email. The last page of the
SEC document shows that Kaiser Gypsum was a wholly-owned subsidiary of Permanente Cement Company in

1961. Permanente Cement Company was renamed to Kaiser Cement & Gypsum Corporation in 1964 and then to Kaiser
Cement Corporation in 1979 as shown in the attached documents.

Regarding your secend request, Miller Nash has been reviewing historical documents retained by Kaiser Gypsum and
Kaiser Cement. As we explained to the insurers in our notice letters, the totality of the knowiedge about Kaiser
Gypsum's and Kaiser Cement's involvement with the Lower Duwamish Waterway properties is contained within the
historical documents in the possession, custody or cantrol of Kaiser Gypsum and Kaiser Cement. The repository has in
the range of 9,000 boxes that are unfortunately not well organized or cataloged. Therefore, the task of identifying the
appropriate boxes to review has been challenging and time consuming. Ultimately, we reviewed documents in more
than 250 boxes over the past 11 months. We identified approximately 15,000 pages that were relevant to Kaiser
Gypsum's and Kaiser Cement's responses to EPA's Section 104(e} information requests. From these 15,000 pages of
documents, we are preparing Kaiser Gypsum's and Kaiser Cement's supplemental responses to EPA. We expect that
process to be concluded by the end of 2011.

Jeff

From: BEACHAJ@nationwide.com [mailto; BEACHAJ@natipnwide.com]

Sent: Tuesday, July 05, 2011 4:08 AM

To: Miller, Jeff

Cc: BEACHAJ@nationwide.com

Subject: Kaiser Cement Corporation Site: Lower Duwamish Waterway Superfund Site Scottsdale Claim #: 1338428-228

Mr Miller:

Thank you for your June 27, 2011 letter regarding the above-captioned matter. However, after rev'iewing the information
you have provided, we have additional questions. Please provide the following information:

1. Thank you for your explanation concerning the corporate relationship between Hanson, Kaiser Cement and
Kaiser Gypsurn. Please provide the corporate documents supporting the transactions you reference in
your letter.

2. Please provide updated documentation/information concerning the results of Katsefs review of the hlstoncal
records as they become availabie. R .
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3. National Casuaity Company (National) provided excess umbrella fiability insurance to Kaiser Cement from April 1,
1983 to April 1, 1984. National's limits of liability are $1,000,000 each occurrence, $1,000,000

annual aggregate, excess of $100,000,000. The policy follows the terms and conditions of the lead umbrella
policy issued by First State Insurance Company (First State{Policy Number 941233}). If applicable, the First State
follows the terms and conditions of the Home [nsurance Company (Home). Again, it does not appear this matter will
reach the National Casualty policy. If you believe this mater will reach the Naticnal layer, please

provide documentation supporting your contention.

National continues to fully reserve all rights.
Thanks!
Jim

James F. Beacham, Sr. AIC, AIS
Consultant

Nationwide indemnity

PO Box 1346

Westminsier, MD 21158
beachaj@nationwide.com
Phone: 1-410-751-8733

Fax: 1-866-213-6505

Jeff Miller

MILLER NASHLLP

306 East Broadway | Suite 400 | Vancouver, Washington 98660-3324
(ffice: 360-699- 4771} P 360-694-6413

Jeff Miller@MillerNash.com | www.millernash.com

Please consider the environinent hefore prinfing this e-mail,

CONFIDENTIALITY NOTICE: This e-mail message may contain confidential or privileged information. If
you have received this message by mistake, please do not review, disclose, copy, or distribute the e-mail.
Instead, please notify us immediately by replying to this message or telephoning us. Thank you.

IRS CIRCULAR 230 NOTICE: Unless specifically designated therein, any advice that may be expressed
above (including in any attachments) as to tax matters was neither written nor intended by the sender or Miller
Nash LLP to be used and cannot be used by you or anyone else for {i) the purpose of avoiding tax penalties that
may be imposed under the United States Internal Revenue Code or (ii) promoting, marketing or recommending
to another party any transaction, plan or arrangement. Each taxpayer should seek adv;ce 1r0m their own
independent tax adviser, based on the taxpayer's particular circumstances.
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nD SORD SOMMISHION
FUR THL ""ur CE AR,
rlr Lyenen

ARTICLES OF MERGER e
OF FILED 4
DATE FILLE o
KAISER CEMENT CORPORATION Bif;? e

INTO Oéé%é 7
SUPERLITE BUILDERS SUPPLY, INC. ’
d;_ 3’?‘7
Pursuant to the provisions of Section 10-077 of the Arizona General

Corporation Law, the undersigned domestic and foreign corporations adopt the
following Articles of Merger:

FIRST: The names of the undersigned corporations and the State under
the laws of which they are respectively organized are as follows:

Hame of Corporation State,

Kaiser Cement Corporation Delaware

Superlite Builders Supply, Inc. Arizona

SECOND:  The laws of the State of Delaware, under which the foreign
corperation is organized, permit such merger,

THIRD: The undersigned domestic corporaton, Superlite Buiiders
Supply, Inc., the name of which shall herewith be changed to Kaiser Cement
Corporation, shall be the surviving corporation; and such corporation shall
continue to be governed by the laws of the State of Arizona.

FOURTH:  The plan of merger set forth in the Plan and Agreement of
Merger attached as Exhibit A hereto, which is {ncorporated by reference
herein (the “"Plan"), was approved by the undersigned domestic corporation in
the manner prescribed by the Arizona General Corporat1on Law, and was
approved by the undersigned foreign corporat1on in the manner prescribed by
the laws of the state under which it is organized.

FIFTH: As to each corporation, the number of shares outstanding,
non? of which are entitled to vote as a class or series on such Plan, are as
follows:

A,

Number of Entitled to Vote as a Class or Series
. Shares Designation Number of

Name of Corporation Qutstanding of Class or Series © Shares
Kaiser Cement

Corporation 2,000 Not Applicable
Superlite Builders _

Supply, Inc. 20,000 Not Applicable

F " %G2005949

20000419



CONFIDENTIAL BUSINESS INFORMATION

SIXTH: As to each corporation, the total number of shares voted for
arnd against such Plan, respectively, are as follows:

Number of Shares

Total Total Entitied to Vote as a Class or Series
Voted Voted Voted Voted
HName of Corporation For Against Class or Series For . Against
Kaiser Cement :
Corporation £,000 0 Not Applicable
Superlite Builders
Supply, Inc. 20,000 g Not Applicable

SEVENTH: The effective date of the Merger is February 3, 1989,
Dated: February 2, 1989

KAISER CEMENT CORPORATION

(Merged Corporation
By)dw;d

J/’ 1§§1V1ce President

anc.l %‘5/1 &Zéd&i_

“~its Assistant Secretary

=5

SUPERLITE BUILDERS SUPPLY, INC.
{Surviving Corporgtion)

j Ce President

ts Assistant Secretary

[M]
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EXHIBIT A

PLAN AND AGREEMENT OF MERGER

PLAN AND AGREEMENT OF MERGER, dated this 2nd day of February, 1989,
pursuant to Section 251 of the General Corporation Law.of the State of
Delaware and Section 10-077 of the General Corporation Law of the State of
Arizona, among Superlite Builders Supply, Inc., an Arizona corporation
("SBSI"), Kaiser Cement Corporation (“"Kaiser"), a Delaware corporation
{collectively, SBSI and Kaiser may hereinafter be referred to as the
"constituent corporations").

WITNESSETH:

WHEREAS, to reflect recent changes in management structure and take
advantage of mutual regional business opportunities, as well as to integrate
the cement and cement block operations of the constituent corporations,
Kaiser desires to merge into SBSI and SBSI desires to merge into itself
Kaiser (the “merger"), as hereinafter specified;

NOW, THEREFORE, the corporations parties to this agreement, in
consideration of the mutual ctonvenants, agreements and provisions hereinafter
contained, do hereby prescribe the terms and conditions of sajd merger and
the mode and plan of carrying the same into effect as follows:

FIRST: S8S1 hereby merges into itself Kaiser and‘said“KaiSer shall be
and hereby is merged into SBSI, which shall be the surviving corperation,

SECOND:  The Certificate of Incorporation of SBSI, as heretofore

amended and as in effect on the date of the merger provided for in this

3 'K9_2005951
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agreement, shall continue in full force and effect as the Certificate of
Incorporation of the corporation surviving this merger, except that upon the
merger becoming effective, Article 11 of such Certificate of Incerporation
shall be amended to read in its entirety as follows:
“The name of this Cerporation shall be Kaiser Cement Corporation.”
THIRD: The manner of converting the outstanding shares of capital

stock of each of the constituent corporations inte other securities shall be

as follows:

(a} Each share of common stock of SBSI which shall be outstanding on
the effective date of this agreement shall continue outstanding as a share of
common stock of the surviving corporation.

(b) Each share of common stock of the merged corporation which shall be
outstanding on the effective date of this agreement, and ail rights in
respect thereof, shall be cancelled and 172,300 shares of the common stock of
SBSE shall be issued to HK-9, Inc., the sole stockholder of Kaiser, in
consideration thereof. HK-9, Inc., as sole stockhoider of Kaiser, consented
to such actian by its approval of this agreement.

FOURTH:  The terms and conditions of the merger are as follows:

(a) The by-laws of the surviving corporation as they shall exist on the
effective date of this agreement shall be and remain the by-laws of the
surviving corporation until the same shall be altered, amended or repealed as
therein provided.

{b) The directors and officers of the surviving corporation shall
continue in office until the next annual meetirg of stockholders and until
their successors shall have been elected and qualified.

{c) This merger shall become effective on February 3, 1989,

{d) Upon the merger becoming effective, all the property, rights,
privileges, franchises, patents, trademarks, licenses, registrations and
other assets of every kind and description of the merged corporation shall be
transferred to, vested in and devolve upon the surviving corpbration without
further act or deed and all property, rights, and every other interest of the
surviving corporation and the merged corporation shall be as effectively the
property of the surviving corporation as they were of the surviving
corporation and the merged corporation, respectively. . The merged corporation
hereby agrees from time to time, as and when requested by the surviving
corporation or by its successors or assigns, to execute and deliver or cause
cause to be taken such further or other action as the surviving corporation
may deem necessary or desirable in order to vest in and confirm to the
surviving corporation title to and possession of any property of the merged

20000422
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corporation acquired or to be acquired by reason of or as a result of the
merger herein provided for and ctherwise to carry out the intent and purposes
hereof and the proper officers and directors of the merged corporation and
the proper officers and directors of the surviving corporation are fully
authorized in the name of the merged corporation or otherwise to take any and
all such action.

(e) Upon the merger becoming effective, all debts, liabilities and
duties of the constituent corporations shall thenceforth attach to the
surviving corporation, and may be enforced against it to the same extent as
if said debts, liabilities and duties had been incurred or contracted by it.
Neither the rights of creditors, nor any 1iens upon the property of either
constituent corporation, shall be impaired by the wmerger. Any claim existing
or action or proceeding pending by or against the merged corporation vpon the
merger becoming effective may be prosecuted as if the merger had not taken
place, or the surviving corperation may be substituted in its place.

FIFTH: Anything herein or elisewhere to the contrary notwithstanding,
this agreement may be terminated and abandoned by the board of directors of
any constituent corporation at any time prior to the date of filing the
agreement or a certificate of merger in respect thereof with the Delaware
Secretary of State or articles of merger in respect of the merger with the
Corporation Commission of the State of Arizona, provided that an amendment
made subsequent to the adoption of the agreement by the stockholders of any
constituent corporation shall not (1) alter or change the amount or kind of
shares, securities, cash, property and/or rights to be received in exchange
for or on conversion of all or any of the shares of any class or series
thereof of such constituent corporation, (2) alter or change any term of the
certificate of incorporation of the surviving corporation to be effected by
the merger, or (3} alter or change any of the terms and conditions of the
agreement 1f such alteration or change would adversely affect the lvlders of
any class or series thereof of such constituent corporation.

IN WITNESS WHEREOF, the parties to this agreement, pursuant to the
approval and authority duly given by resolutions adopted by their respective

boards of directors, and that fact having been certified on said Plan and

) . o IKG2006953
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Agreement of Merger by the Assistant Secretary of each ceorperate party
thereto, have caused these presents to be executed by the Vice President and
attested by the Assistant Secretary of each party hereto as the respective
act, deed and agreement of each of said corporations, on the date first set

forth above.
SYUPERLIT BUILDERS SUPPLY, INC.

,1V1ce Prédsident

ATTEST:

By: %’\‘i/ )/%72,@_

Assistant Secretary

KAISER CEMENT CORPORATION

///// ASVicé Pre§1dent E;;)
ATTEST:

By:ﬁ;’/; (%/?/(\_

Assistant Secretary

KB2005954 .
20000424
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I, Steven C. Barre, Assistant Secretary of Kaiser Cement Corporation, a
corporation organized and existing under the laws of the State of Belaware,
hereby certify, as such Secretary, that the Plan and Agreement of Merger to
which this certificate is attached, after having been first duly signed on
behalf of the said corporation and having been signed on behalf of Superiite
Builders Supply, Inc., a corporation of the State of Arizona, was duly
adopted pursuant to Section 228 of Title 8 of the Delaware Code of 1953, by
the written consent of the sole stockholder of the carporaticon, which Pian
and Agreement of Merger was thereby adopted as the act of the sole
stockholder of said Kaiser Cement Corporation, and the duly adopted agreement
and act of the said corporation,

WITNESS my hand on this 2nd day of February, 1989.

¢ 7 TAssistant Secretary

= - 20000825
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I, Steven C. Barre, Assistant Secretary of Superlite Builders Supply,
Inc., a corporation organized and existing under the laws of the State of
Arizona, hereby certify, as such Assistant Secretary, that the Plan and
Agreement of Merger to which this certificate is attached, after having teen
first duly signed on behalf of the said corporation and having been signed on
behalf of Kaiser Cement Corporation, a corporation of the State of Delaware,
was duly adopted pursuant to Section 10-145 of the Arizona General
Corporation Law, by the written consent of the sole stockholder of the
corporation, which Plan and Agreement of Merger was thereby adopted as the
act of all of the stockholders of said Superlite Builders Supply, Inc., and
the duly adopted agreement and act of the said corporaticn.

WITNESS my hand on this 2nd day of February, 1989.

AR @Nﬁ/g\#

AssTstant Secretary

g KG2005056
20000426
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STUART R. BRACKNEY

JIM IRVIN
ACTING EXECUTIVE SECRETARY

COMMISSIONER-CHAIRMAN
TONY WEST L JOANNE C. MACDONNELL
DIRECTOR , PO
COMMISSIONER ARIZONA CORPORATION COMMISSION " GORPORATIONS orviston

CARL J. KUNASEK
COMMISSIONER

February 19, 1999

Re: Hanson Permanente Cement, Inc.

This letter concerns the document checked below which was filed on _Februarv 17, 1999

X )} Articles of Amendment
) Articles of Restatement
) Articles of Merger
) Application for New Authority
)} Statement of Intent to Dissolve {nonprofit)
) Share Exchange

I N TN~

This document must be published within sixty (60) days after the above-referenced filing date ina
newspaper of general circulation in the county in which you are doing business in Arizona for three
(3) consecutive publications. An affidavit evidencing the publication must be filed with the
Commission within ninety (90) days of the date of filing.

Sincerely,

onia Greer
Examiner
Corporations Division
(602) 542-3135
1-800-345-5819 (AZ only)

1300 WEST WASHINGTON, PHOEN(X, ARIZONA 85007-2956 / 400 WEST CONGRESS STREET, TUCSON, ARIZONA B5701-1347 . -
| www.ce,staa. sz - 602-842.3135 . o A "KGZOOSQST
g = s
= N
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ARTICLES OF AMENDMENT FILED
OF

Kaiser Cement Corneoration

[Name of Corporation]

1. The name of the corporaticn is
Kaiser Cement Corporation

2. Attached hereto as Exhibit A is the text of each amendment adopted.

3. The amendment does not provide for an exchange, reclassification or cancellation
of issued shares.

[l Exhibit A contains provisions for implementing the exchange, reclassification or
cancellation of issued shares provided for therein.

L1 The amendment provides for exchange, reclassification or cancellation of issued
shares. Such actions will be implemented as follows:

4. The amendment was adopted the_16th day of _ February ., 1983 .

5. O The amendment was adopted by the (] incorporators [J board of directors without
shareholder action and shareholder action was not required.

The amendment was approved by the shareholders. There is (are) 1 -
voting groups eligible to vote on the amendment. The designation of voting groups entitled
to vote separately on the amendment, the number of votes in each, the number of votes
represented at the meeting at which the amendment was adopted and the votes cast for and
against the amendment were as follows:

The voting group consisting of 192,300 outstanding shares of -
Common [class or series] stock is entitled to 182,300 votes. There were
192,300 votes present at the meeting. The voting group cast 192,300 votes
for and - -0-_ _votes agamst approva! of the amendment. The number of votes cast for

CF: 0040 L h KG2005958 -
Rev: 1/96 ‘ e

E  ouans
(ARIZ. - 82 - 1/1/96) -1-
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The voting group consisting of outstandin )
[class or series] stock is enti votes. There were
votes present a gfing. Thevotinggroupcast__________ votes

5 against approval of the amendment. The number of votes cast for
5F the amendment was sufficient for approval by the voting group.

for and
-4pp

A
DATED as of this /4 day of _¥ebruary 1992,

Kaiser Cement Corporation

[name of corporation]

Bygf’:bﬂ/l

Jill(‘z Blundon, Vice President

[name] ftitle]

. KB2005959
20008420
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EXHIBIT A

ARTICLE II of the original Articles of Incorporation
is hereby amended to read in its entirety as follows:

“The name of this Corporation shall be Hanson
Permanente Cement, Inc.”

The effective date of the Amendment will be
February 19, 1999.

o Tl KG2005860
" 20000430 '
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CERTIFICATE OF AMENDMENT &
of /V D

ARTICLES OF INCORPORATION wyy B7OR

o, IL X8

of . e ES R
PERMANENTE CEMENT COMPANY Vg, > <
0y
Perer S, Hass and WiLLiam Marks certify; & . g CCrer

1. That they are the president and the secrefary, respectively, of PERMANEN’PE{;&OGQ/}, OfJ;ﬁf
CemenT CoMpaNny, a California corporation. ¢

2. That at a mecting of the Board of Directors of said corporation, duly held
at Qakland, California, on December 3, 1963, the following resolution was adopted :

RESOLVED, that Article ONE of the Articles of Incorporation of this Cor-
poration be amended to read as follows:
“The name of this Corporation is Kaiser CemeNT & Gypsum
CORPORATION."

3. That at a meeting of the shareholders of said corporation, duly held at.
Qakland, California, on June 19, 1964, a resolution was adapted, which resolution
is identical in form to the directors’ resolution set forth in paragraph 2 above.

4. That the number of shares which voted affirmatively for the adoption of
said resolution is 5,227,843, and that the total number of shares entitled to vote on
or consent to said amendment is 5,725,732.

PETER 5. HASS
PeTEr S. Hass, President

WILLIAM MARKS
WiLe1aM Marks, Secretary

Each of the undersigned declares under penaity of perjury that the matters
set forth in the foregoing certificate are true and correct. Executed at Qakland,

California, on June 23, 1964.

PETER 5. HASS
PeTER S. Hass

WILLIAM MARKS
WirLiaM MAarxs

| KG2005961
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State
of
Califormia

OFFICE OF THE SECRETARY OF STATE

I, MARCH FONG EU, Secretary of State of the State
of California, hereby certify:

o DL et e T L S S T T A T PR e, T sl S s

That the annexed transcript has been compared with
the record on file in this office, of which it purports to be
a copy, and that same is full, true and correct.

el .,

! IN WITNESS WHEREQF, 1 execute
i this certificate and affix the Great
' Seal of the State of California this

MAY 1= 1973

Secretary of State

. KG2005962
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o CERTIFICATE OF AMENDMENT ENDORSED
OF
RESTATED ARTICLES OF INCORPORATION n the -ff- .IUE:E“,P,, Seobe
OF of tha Stote o Colifornia
: KAISER CEMENT & 5 YPSUM CORPORATION AY 1 1979
. WARCH FONG EU, Secratary of Stety
By JAMES £ KRR
WALTER E, OUSTERMAN, JR. ond CARL R. PAGTER certify: el
1. That they are the President and Secretary, respectively, of KAISER
CEMENT & GYPSUM CORPORATION, a Californla corporation.
2, That at o meeting of the Boord of Directors of said Corparation, duly

held at Qaklond, California on December &, 1978, the following resolutions were adopted:

RESOLVED, that subject to the approval of the shareholders of
this Corporation, Article ONE of the Restated
- Articles of incorperetion of this Cotporation be omended to read
os follows:

“The nome of this Corporation is KAISER CEMENT
CORPORATICN, "

RESOLVED FURTHER, that the matter of adoption of said
amendment be submitted to the shareholders of this
Corporation at the next annual meeting of shareholders; and

l RESOLVED FURTHER, that the Secretary of this Corporation be
ond hereby is authorized and directed fo toke such
action as may be required to Include in the notice of meeting
and proxy statement to be mailed to euch shareholder of this
Corporation entitled to vole at said annual meeting of share~
holders, information with respect to the foregoing umendment
of the Restated Articles of Incorporation,

3. That at ¢ meeting of the shareholders of soid Corporation, duly held at
Qakland, California, on April 25, 1979, the following resolutions were adopted:

RESOLVED, that effective immediately, Article ONE of the
Restated Articles of Incorporuhon of the Corporahon
be amended to read as follows:

"The nome of this Corporation is KAISER CEMENT
CORPORATION, * A

RESOLVED FURTHER, that the Secretary of the Corporation is
cuthorized and directed o toke such action as may
be required fo file such amendment with the Californic Secretary
' of State’s office and otherwise moke effective the corporate
name change.

4, That the number of shares which voted offirmatively for the adoption of

said resolutions ot such meeting of shareholders on April 25, 1979 was'4, 143,556, and that
the fotol number of shares entitled fo vote on or consent to sald emendment was &, 623,904,

ALTER E. OUSTERMA%;;zJRE Fresld;ﬁf\

"%2095963 :

g
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Each of the undersigned declores under penalty of perjury that the matters set
farth in the foregoing certificate are true and correct, Executed at Qokland, California

on April 30, 1979,
4@: (sz‘ég

WALTER E, QOUSTERMAN, JR.

(A g0zt
CARL R. PAGTER O

- - .
R K(32905964 )
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Registration No. eeeeececareces

SECURITIES AND EXCHANGE COMMISSION
Washington 25, D. C,

Form S-1
REGISTRATION STATEMENT
Under
THE SECURITIES ACT OF 1933

Permanente Cement Company

{Exact nama of rogistrant as spacified in chartar)

KAISER CENTER, 300 LAKESIDE DRIVE
OAKLAND 12, CALIFORNIA
{hddress of Principal Exaculiva Office)

. KENNETII A, CONNINGHAM, Treasurer
Kaiser Center, 300 Lakeside Drive
Qzkland 12, California
(Hame and addrass of 2gen} for service)

Copies to: .
LAUFFER T. HAYES THEODORE R. MEVYER
TreLeN, Marni, Jounson & Bripges Bronick, PuLecer & Harrison
One Eleven Sutter Street One Eleven Sutter Street
San Francisco 4, California San Francisco 4, California

Approximate date of proposed sale to the public: As soon as practicable
after the effective date of this Registration Statement.

CALCULATION OF REGISTRATION FEE

Prapoied Maximum  Proposed Maximum
Tiila of Each Class of Amouat Being Offerlng Price  Aggregals Offering Amounf of
Securilies Being Registersd(D Rogiclered Per Unit@ Price® Regisirallen Fes

............ % Series, Converti-
ble Preferred Stock—cu-
mulative—$50 par value.. 365,000 shs. 52 F18,980,000 $1,898
Common Stock, par value
$1 per share....o.... Such number of shares as may be issued upon con-
version of the ... % Serics, Convertible Pre-

ferred Stock®

(© The Registration Statement also includes an indeterminate mmnber of serip cerlificales issu-
able, in lien of fractional shares of Conunon Stock, upon conversion of the .........% Scrics,
Convertible Preferred Stock.

{0 Estimated solely for the purpose of determining the filing fee.

@ At the initial conversion pricg, —o..... shaves will be so required.

The registrant hereby amends this registration statement on such date or dates
as may be necessary to delay its effective date until the registrant shall file a further
amendment which specifically states that this registration statement shall thereafter
until the registration statement shall become effective on such date as the Commis-
sion, acting pursuant to said Section 8(z), may determine.

¥ | - KG2005965
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PERMANENTE CEMENT COMPANY

Cross Reference Sheet Pursuant to Rule 404(c) Between Registration
Statement (Ferm 8-1) and Form of Prospectus

Regisicalion Stadervent Item and Heading c"'fﬁ"p?ﬁ;i‘é‘l?ﬁf“""
L. Distribution Spread... o oressseerenns Caver page
2, Plan of Distribetion..... oo Underwriting
3. Usc of Proceeds to Registrante....... Purpose of Issue
4. Sales Otherwise Than for Cash..voeee ‘ Not Applicable
5. Capital SErueture . oo e Capitalization
6. Summary of Earnings.....coraeieoeeoeeeees. Sumimary of Consolidated Iarnings
7. Organization of Registrant...... O The Company
8. Parents of Registrant e oeerccecenes Sharehoiders
9. Description of Business........icoeermns The Company -
10. Description of Property } Business and Properties
11. Organization Within $ Years......uu...: 4 Not Applicable
12. Pending Legal Proceedings ... Pending Legal Proceedings
13. Capital Stock Being Registered .............  Description of Capital Stocks
14. Long-Term Debt Being Registered........ ~ Not Applicable
5. Other Securities Being Registered.......... Not Applicable
16. Directors and Executive Officers .......... Management
17. Remuneration of Directors and Officers Management: Remuneration
18. Options to Purchase Securities.... ... Management: Restricted Stock
Option Plans
19. Principal Holders of Securities............. Shareholders
20. Interest of Managemeut and Others Management: Certain Transactions -
in Certain Transactions...... oo with Others
21, Financial S1atements .ooeeovocrvmemreenences Index to Financial Statements;
Accountants’ Rleport N
= > - k2005566
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-3

PRELIMINARY PROSPECTUS DA,TEDr OCTOBER 25, 1961
- 365,000 Shares

{of which -........... shares are not publicly affered}

Permanente Cement Company

% Series, Convertible Preferred Stock
{Cumulative—$50 Par Value)

T active. fanmatian -
prior to the time the regist:"’n

hall there be any sales of these

tion under the securities Jaws of any such State

yst'becgma aff.

ed.

Convertible into Common Stock af any time prior to redemption ot a conversion price gf B........ per share,
subject to odjustment in ceriain events, with cach share of Convertible Preferred Stock taken at $50 per share.

Redeemable of the option of the Company in whole or in part af any time af §......... per share if vedeemed
on or before December 1, 1966, 3.......... per share if redeemed thereafler and on or before December 1, 1971,
3o per share if redecined thereafter and o or before December 1, 1976, $..onnvnee.. per shore if redeemed
thereafter and on or before December 1, 1981, and $50 per shore if redeemed thereafter, logether in each cose
with accrued dividends.
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Exchange-Commission,

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES
AND EXCHANGE COMMISSION NOR HAS THE COMMISSION PASSED UPON THE
ACCURACY OR ADEQUACY OF THIS PROSPECTUS. ANY REPRESENTATION

" TO THE CONTRARY 18 A CRIMINAL OFFENSH.

nor may offers to bu

ar to sell or the solicitation of an o

N Underwriting
Priceto Discounts and Proceeds to
Public (1} Cojradssions (2) -+ Company(3)

may not be sold

Per Share
Total ..

an off
tion or satz would be unlawful prior to registration or qualifica

ith thec Sécurltiag and

(1) Plus acerued dividends from date of delfvery.

(2) The Company has agreed o indemnify the several underwrilers ogainst cerivin civil labilifies, including Hobilities under the
Securities Act of 1933, No commission will be paid on shares to be purchosed by Hemry J. Koiser Compony.

(3) Before deduction of expenses payeble by the Company estimated ol §...

The Company has agreed to sell ... shares of the Convertible Preferred Stock to Henry J. Koiser
Company, a wholly-owned subsidiary of Koiser Indusiries Corporation, af the public offering price. The sale to
Henry J. Kaiser Company is conditioned only upon the salg of .iveenn. shares of the Conwertible Preferred
Stack to the Underworiters and is to be made gt ony titne prior to December 31, 1962 wpon notice from the
Company. Kaiser Industries Corporaiion and Henry J. Kaiser Company now own 2,229,013 shares (39%) of
the Company's outstanding Common Stock.

knent. These securities

shall not

secufities bas becn filed w

etion ar amand

This prosp

securities in any State in which such offer, solicita

T

g 10 theze

ject to _l:nmpl

tion statement becomes effective.

P shares of the Convertible Preferred Stock are offered by the several Underwriters when, as and
if issued by the Compony, delivered to and accepled by ihe Underwriters and subject to their right to reject
orders in whole or in part. It is expected that inferim ceriificates for the Conwertible Preferred Stack will be
ready for delivery on or about December ..., 1961

A ragistration statement Falatin,

Dean Witter & Co. The First Boston Corporation

The date of this PIOSPECHUS IS w.mrroowoerreesireenes 1961

contaired herein is sub;
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CONFIDENTIAL BUSINESS INFORMATION

IN CONNECTION WITH THIS OFFERING THE UNDERWRITERS MAY OVER-AL-
LOT OR EFFECT TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE MARKET
PRICES OF THE CONVERTIBLE PREFERRED AND: THE COMMCN STOCKS OF THE
COMPANY AT LEVELS ABOVE THOSE WHICH MIGHT OTHERWISE PREVAIL IN THE
OFEN MARKET. SUCH TRANSACTIONS MAY BE EFFECTED IN THE OVER-THE-
COUNTER MARKET OR OTHERWISE SUCH STABILIZING IF CO_MMENCED MAY BE
DISCONTINUED AT ANY TIME. -

THE COMPANY

Permanente Cement Company, incorporated in California in 1939, is a major producer of cement and
gypsum products within its marketing areas. The Company's operations begin with the mining of raw materials
and coatinue through manufacturing, distribution and marketing. Principal executive offices are located in Oak-
land, California. The term “Cowmpany” when used herein refers to Permanente Cement Company and, where
appropriate, its Subsidiaries, including Kaiser Gypsum Company, Inc,

In 1960, the Company sold approximately 249 of the cement consumed within its marketing areas,
namely, the Pacific Coast States, Nevada, Hawaii-and Alaska, and the Company estimates that jt sold approxi-
mately 30%% of the gypsum boards and 15% of the insulating products (wood fiber) consumed in its principal
marketing areas for these products, namely, the thirteen Western States.

In 1950, the Company’s only cement produgtion facilitics consisted of a plant in Northern California.' Gross
expenditures for expansion and acquisitions, including the gypsum business acquired in 1952, during the ten
years and nine months ended September 30, 1961, have aggregated $97,305,000, as follows:

Cement manufactuiing iacx!ltn': . Lo §47,131,000 .
Gypsum and insulating products manufacturing fac:!mes..........; ......... 26,827,000 i
Transportation and distribution facnhtu"- : . 14,883,000
. Aggregates plants ... ] _ 3970000 L.
Mlscellaneous - 4,494,000 :

' . Tomat .. $97,305,000

During the ten years and nine months period ended Septenﬁbe} 30, 1961, -r_ctiremcms éggfeg:iiéd $7;U78';UQO:

EXPANSION AND CONSTRUCTION PROGRAM

The Company has undertaken 2 cement exp'\nsmn program expected to be completed in early 1963 at an
estimated cost of $18,400,000. This program will increase the Company’s present ceiment producing capacity
by approximately 28%% and will intlude the addition of a 2,700,000 barrel anaual capacity kiln and a 4,400
horsepower grinding mill and appurtenances at the Company’s Cushenbury plant in Southern California, and
‘the construction of a 1,400,000 barrel antual capacity cement plant on-a site cwned by ‘the Company near
Helena, Montana,

Waterfront sites for gypsum products plants have been acquired at Jn'cksonvi]lc, Florida ard Houston,
Texas. Engineering for these plants. is virtually completed, but no decision has been made to begin construc-
tion. The Company may invest approximately $1, 250,000 for a minority mtercst in a’ corporation-which pro-
poses to purchnse and expand-certain existing cement plants in Pakistan. Negotlatmns related to ths invest:
‘thent are still in process and details are not yet available, No determinations have been made withi respcct to
the metheds or extent of firancing which may be necessary for the projects deseribed in this paragraph.

Changes in various aspects of the expansion prograu, including the cost theleuf may be requ;rcd as the

result of. future business; ecanoric’and other conditions, e - » =
2
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CONFIDENTIAL BUSINESS INFORMATION

PURPOSE OF ISSUE

The Company’s current financing program includes the sale of the Convertible Preferred Stock covered
hereby; the sale of up to $32,500,000 of 20-year Notes to a group of institutional investors, negotiations with
respect to which are not yet concluded, and the nse to the extent required of internally generated cash. The
funds from this financing program are to be applied to the cost of the new cement facilities described above
and, if the Z0-year Notes are sold as now contemplated, to the prepayment of $37,338,750 principal amount of
the present bank loans incurred from time to time since 1955 primarily in connection with the Company’s prior
expansion programs.

The Company is also negotiating 2 $10,000,000 Bank Credit Agreement, described under “Capitaliza-
tion”, which it is expected will be effective only upon satisfaction of certain conditions, including the sale of
the Convertible Preferred Stock covered hereby and the sale of the 20-year Notes. The Company has no pres-
ent plans for the utilization of this line of bank credit, but this credit, if concluded, will be available to supple-
ment-fo the extent required the funds from the financing pragram described above. ’

CAPITALIZATION
The capltallzatmu of the Company at September 30, 1961, and as adjusted to reficet the sale of the Con-
vertible Preferred Stock covered hereby, and assuming the sale of $32,500,000 principal amount of its 20-year

Notes, is summarized in the following schedule: Oubstanding
Presently Septembar 30, As
Authorized 1961 Adjusted
LONG—TERM ORBLIGATIONS (including curcent mmumms) —————— (Dollars staled in housands) —————
Noies payable to banks: B X B . 7 )
414% due to July 31, 1%4 $ 11,504, $ 11,504 $ 3
344 % due to November 30, 1965 27,3720 27,370 —
Bank Credit Agreement Loans@. " — . —_ —
% Nates Due 198..0.....; .. - —_ 2,500
Total Long-Term Obligation - $ 38,9640 $ 32,813

CAPITAL STOCK AND SURPLUS:.
Preferred Stock (§50 par)—aulhurize:d 700,000 Shs., issuable in series;
% Serics, Convertible Preferred Stock—Cumulative--to be authorized

 dnd cutstanding 365,000 Shs. : —  §1B250
Comman Stock {§1 par)—authorized 8,000,000 Shs.(D—oulstanding 5,719,142 Shs. % 5719 5719

Sarplus; .
Capital . en e 148747 et ot e AR R £ et et 6,631 6,631
Retained earnings 35,728 35,728
Total Capitai Stock and Surplu. $ 48,078 § 66,328
Total Capitalization $ 87,042 $ 99,141

@ Tt is expected that the new Bank Credit Agreement will provide for a revolving bank credit tenninxting eerterasesioney
1364 or upon the Company’s incurring a ierm loan thereunder, whichever is earlier, A commitment fee of of 1% per
annum on the unused portion of the credit is payable quarterly. Revalving credit loans are to bear interest at the prime rate
of the Bank of America National Trust and Savings Assoctation. Prior t0 1964, the Company may borrow
up 1o $10,600,000 on a tcrm lpan basis our of which any revalving credit loans then cutstanding must be repaid, The term loan
is.to bear interest at the above grime rate plus ... of 1% per annum and is to be repayable in five equal annual nstalments
beginning one year after the date thereof, ' )

@ The sale of these 20-year Notes to institutional investors is being negotiated. It is expected that the agreciment with re-
spect to these Notes will contain restrictions on the payment of dividends and on the acquisition by the Company of its cap-
ital stock as mere fully set forth under “Description of Capital Stocks” herein.

@ Sinte Septeimber 30, 1961, the Company has prepaid $1,312,500 of its notes payable to b'mks

@ Includes 141,010 shares reserved for issuance under options (se¢ “Restricted Stock Osption Plans”) and, based upon the
initial conversion rate, ............. shares reserved for issuance upon conversion of the Convertible Preferred Stock.

® Ses Note H of Notes to Financial Statements for informaticn refating to long-term leage commitment.
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CONFIDENTIAL BUSINESS INFORMATION

SUMMARY OF CONSOLIDATED EARNINGS

The following consolidated statements of net earnings for the Company and subsidiaries for the year
ended January 31, 1957, the eleven month fiscal period ended December 31, 1957, the three years ended: De-
cember 31, 1960, and the six months ended June 30, 1961, have been reviewed by Touche, Ross, Bailey: &
Smart, independent public accountants, whose opinton thereon appears elsewhere ia this Prospectus. The con-
solidated statement for the six months ended June 30, 1960, has been prepared from unaudited records of the
Company and its subsidiaries, and in the opinion of management includes all adjustments (all of which were
normal recurring accruals) necessary for a fajr statement of the resuits for that period. The statements should
be read in conjunction with the fimancial statements and related notes thereto included in- this Prospectus.

. Flaven

Six Menths Ended - Manth Elscal Yaar

——— lump 30, Period Endeq Ended
1951 1960 Year Endad Dmrnb:r 31, ——  December 31, Janua 31

{Unaudiled) 1960 959 1958 .1957 ?
{1 housands of Dallars)

Net szles and operating revenues.., ... $35,750 $34,001 $72,006 - $77 164 $67,359 $50,75¢ $43,553
L0 T 372 3 - 542 465 %65 305 599

§36,122  $34,354.  $7Z598 77630 §67.824  $51,152  $44,152 -
Costs and expenses : ) °
Cost of products sold and operating ex- |

penses* $21769  $2L209  $44230  $46230  S0075  $205E5 $25823
Selling, administrative, and general ex- . : :
penges* 5,100 4,974 10,422 8334 6,948 5274 4480

Depreciation and depletion of praperty,

plant, and equlpmcnt e 3,00 2,598 5,668 5214 4871 4184 "+ 2,630
Retirement and pension plan costs 323 217 612 577 439 205 243
Interest on long-term debt.... 963 694 1,553 1,373 1,402 1,169 482
Miscellanegus .o..oomnreaee 102 124 84 387 373 129 . 181

+ o $31,368 $29,846 $62,569 $62,124 $54,108 $4L516 - $33,345
EArNINGS BEFore Taxes on Income  § 4,754 $ 4,508 $9979 - $15506 $13,716 £ 9,636 $10,607

Federal and foreign taxes on income@—- 1,850 1,760 3,700 6,797 5895 4213 L4477 L

Ner Eannmics@  § 2,004 $ 2,748 $ 6,270 $ 870% § 7821 $ 5423 $ 6,130

Shares ¢f Common Stock outstanding at

end of periods mm s H719,142 3717542 57175420 5716592 5713592 5,710,712 5,755.452
(Pes Share Common Stock Data)

Net earnings(D .. $..51 3 48 $1.10 $1.52 $1.37 $ 95 $1.08

Cash dividends dec]arcd .35 35 70 70 JEST 405 .508

*Excludes depreciation and depletion.

® Tn 1960, the Congress of the United States enacted legislation, (1) amending the provisions of the Internal Revenue Code
for years commencing subsequent to December 31, 1960, to provide that the calculation of percentage depletion by cement
producers be based upon the value of the limestone immediately prior to its intreduction into the kiln; and, (2) allowing
cement producers to make an election to settle all open years through the year ended D:ccmhcr 31, 1960, on the basis pro-
vided by the amendment. The Company has made this election and the ac ying fi ] reflect e ion
of percentage depletion on the basis of the clection and recognize the effect of additional taxes of $5,520,893 refroactively
allocated to prior periods: $30,736, $1,115,912 $1,136,614, $1,604,710 and $1,632,921, to the wears ended January 31 1956, and
1957, the eleven month fiscal period ended December 31, 1957, and the years 1958 and 1959, respectively.

& Results of operations for the six months ended June 30, 1961 are not necessarily indicative of results for the full year.

A decline in construction activity in the Company’s marketing areas, particularly affecting rcstdenhal build-
ing, accurred in 1960 as compared with 1959, This decline, together with a continuing rise in cost of materials,
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CONFIDENTIAL BUSINESS INFORMATION

sérvices, wages and-fuel, were the major factors contributing to lower sales and earnings in 1960. In addition,
in 1960 relatively high fixed charges for depreciation {resulting from accelerated depreciation methods), inter-
est charges and non-recurring costs of starting up new production facilitics in Hawaii and New Mexico ad-
versely affected earnings compared with 1959.

Net sales and net earnings for the quarter ended September 30, 1961 were $21,600,000 and $2,532,000, re-
spectively, corpared with $20,905,000 and $2,106,000, respectively, for the thivd quarter of 1960. The fore-
going figures are unaudited, but the Company believes that all adjustments (all of which were normal recurring
accruals) necessary to a fair statement of the results for these quarterly periods have been made.

The initial annual dividend requivements on the Convertible Preferred Stock covered hereby will be
L and interést on the $32,500,000 aggregate principal amount of the 20-year Notes initially outstand-
ing will amount to $... - per annum,

. DIVIDENDS AND MARKET PRICES
The Company has paid regular quarterly cash dividends since the salé to the public of shares of its Com-
mon Stocl in December, 1947, Dividends paid on the Common Stock since 1955 are shown under “Summary
of Consolidated Earnings”. A quarterly cash dividend of 1734¢ per share has been declared payable October 31,
1961. Future dividends on capital stocks will depend en future earnings, firancial needs of the Company and
other relevant factors. For limitations applicable to payment of dividends, see “Description of Capital Stocks”.

The Common Stock of the Company is traded on the over-the-counter market—primarily on the West
Coast and in New York. The following table indicates the reported high and low bid prices of the Com-
pany's Common Stock as reported by the National Quotations Bureau duriang the periods specified.

Parlod Righ “low
1958 \ 25 1374
1959 3034 21
1960 2314 1514 )
1961 thrcugh October 20 i 2114 1774 - -

- The bid and asked prices for the Commen Stock as published in the West Coast edition of the Wall Street
Journal on October 20, 1963 were $20%4 and $2214, respectively.

. The Compgny intends to male application to list the Convertible Preferred Stock and its Commen Stock
on the New York and Pacific Coast Stock Exchanges.

. . BUSINESS AND PROPERTIES
Cement.” Portland cement ig a basic construction material and aa essential ingredient in concrete, It is
widely used in nearly all types of construction—highways, bridges, dams, airports and buildings. Cement also
is used in the manufacture of prestressed and post-tensioncd concrete structural shapes; concrete building
blocks, panels and decorative tiles; concrete and asbestos-concrete pipe, siding and shingles; telephone poles
and structural beams. The Company manufactures, in addition to standard portland cement, speciaiized types of
cements, including oilwell cements, high-early strength cement, low alkali- cements, sulphate-resistant cement,
air-entraining cément, pipe cement and masonry and stucca cements, some of which were developed or per-
fected in the Company's laboratories. . ’ .
 Gypsum and Insulating Products. Gypsum plasters and wallboards are important basic construction
materials used principally in housing and commercial construction. Insulating board (wood fiber) products are
also used in housing and commercial work as well as in a wide variety of industrial applications. Gypsum
products manufactured by the Company include various types of wallboards, lath, sheathing and plasters. The
Company also selts gypsum rock to cement companies for use as a vetarder in the manufacture of cement.
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CONFIDENTIAL BUSINESS INFORMATION

Wood fber insulating products are manufactured in a wide variety and include roof insulation, sheathing, sid-
ing, industrial insulaticn and various types of decorative and acoustical ceilings.

Production Fadilities. The Company’s plants, their locations and annual rated capacity are shown

below.,

Major Facilllies - Annual Capacity
Cement Plants . {Barrels—
376 pounds)
Permanente plant, Permanente, Californi . 8,500,000
Cushenbury plant, Lucerne Valley, Califorsia 2,700,000
Olympic plant, Bellingham, Wyshington 1,560,000
Waianac plant, Honolulu, Hawaii. 1,700,660
Total Cement 14,800,000 -
Gypsum Products Plomts E‘Zil{:jﬂﬁ y
Long Beach, California 300,000,600
Antioch, Califoraia : 250,000,000
Seattle, Washington 180,000,000
Rosario, New Mexico 125,000,000
Total Gypsum 855,000,000
Insulating Products Plant ](:-gii a’jeﬁ)
St. Helens, Oregon 120,000,000
Aggregates Plants (Tons)
Steilacotm, Washington and Portland, Oregon 2,600,000

All of the above plants are owned in fee, except the Long Beach plant site which is leased by Kaiser Gyp-
sum Company, Inc. for a ternin expiring in 2024 and certain portions of the aggregate deposits serving the Steil-
acoom and Portland aggregate plants which are feased by another wholiy-owned subsidiary. All of the plants are
in good operating condition and suitable for the purposes for which they are used.

The following table shows the aggregate rated capacity of the Company’s cement and gypsum products
plants and the production of cement, gypsum products and insulating board products for the perieds indicated.

Cement Planis -— Gypsum Praducts Planls — — Insulating Producls Plant —
Capacity Produttisn Capacity Productisn Capacity Production
Avaiiable Quring Available During Avaliable Dering
for Parlod Period for Peried Pericg fos Pesied Pericd
Millions of Mitlions of Square Feet Mllions of Square Feat
Fiscal Paried Barrels o——— — (34" Eguivalent) —— — (12* Eguivalenf} —
1951 6.7 6.6 — — — —
1952 : 7.0 6.7 91 o1 — —
1933 . 7.0 70 221 222 — —
1954 70 6.9 245 205 — —
1955 70 70 257 31 — . —
1956 . 78 7.3 407 332 i5 8
1937 104 a5 424 338 . 118 - 78
1858 . 119 10.8 424 423 118 108
1959 12.8 120 610 559 118 117
1960 13.7 11.3 803 526 120 86
Ning Months ended Scpt. 30, 1961..... 11.1 . 9.3 641 382 % 84

Raw Materials. The Company estimates that its present reserves of limestone or coral, the principal in-
gredient in the manufacture of its cement, are sufficient te supply all of its cement plants, assuming cperation
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at full capacity after completion of its current expansion program, for periods ranging from 20 to more than
100 years. The Company also owns undeveloped limestone deposits in Alaska and New Mexico.

Reserves of limestone are located adjacent to the two California plants and the proposed Montana plant.
Limestone for the Bellingham plant is transported by rail from reserves 30 miles north of the plant. The cal-
cium carbonate in the form of land-based coral used by the Hawali plant is located approximately 2 miles
from the plant. All of the deposits are owned by the Company except the Cushenbury deposit which is owned
by Kaiser Steel Corporation, an affiliated company. Kaiser Steel and the Company have entered ‘into an
agreement for a long term lease of a portion of the deposit, with additional sources to be substituted in the leased
premises as additional himestone is required. In consideration of the Company's installing all necessary quar-
rying and processing facilities and quarrying and processing Kaiser Steel's requirements of metallyrgical grade
limestone at cost, the Company obtains its requirements of cement grade limestone, The agrecment may be
cancelled at any time by the Company on one year's notice, in which event Kaiser Steel has the right to buy
the quarrying and processing facilities at cost less depreciation. The agreement canuot be cancelled by Kaiser
Steel except for the Campany's failure or refusal to perform under the eontract.

The gypsum ore required for the operation of the California and Washington gypsum products plants
is obtained from San Marcos Island, Mexico, in the Gulf of California, where extraction rights have been
granted by the Mexican Government to a wholly-owned subsidiary of the Company. The San Marcos Island
deposits are estimated Dy the Company to be sufficient for more than 100 years at full operation of the Cali-
fornia and Washington plants. A new mining Jaw recently enacted in Mexico provides that existing mining
coneessions, unless controlled by Mexican nationals, are imited to 2 25-year term. In'the case of the Company,
it is believed that this is a period of 25 years ending in September, 1986. Regulations governing specific ap-
plications of the new faw have not yet been published and, while no assurance can be given that the present
extraction rights will be extended beyond 1986, it would appear that such rights may be so extended if after
1986 the present subsidiary is majority-owned or the deposit otherwise majority-controlled by Mexican nation-
als. The gypsum ore reserves for the New Mexico plant are located adjacent to that plant. The Company esti-
mates that these reserves are sufficient for approximately 60 years of capacity operation of that plant. Other
gypsum ore deposits in Nevada and in Scuthern Alaska owned by the Company are not now being mined.

The Company does not anticipate any material changes in the physical mining conditions at any of its raw
material sources,” .

The Corapany buys large quantities of natural gas (fuel oil in Hawaii) used in its manufacturing processes
from public-utilities located in each of its plant areas. Water requirements for plant operations at Permanente
and a portion of the water requirements at some other plants and electric power are also purchased from
local utilities. Wood chips for the insulating board plant are currently being purchased. The Company owns di-
versified timber lands, which are being held as a reserve source of materials. If this reserve were being used, it
would provide a continual source far about 60% of the requirements of weod chips for full operation of the
St. Helens plant.

. Water Transportation. The Company owns.and operates three ocean-going vessels, all of which are
equipped with self-unioading machinery. One vessel has a capacity for either approximately 58,000 barrels of
bufk cement or 10,000 tons of gypsum ore, The other. two vessels arc gypsum carricrs, having capacities of
17,000 ‘tons and 11,000 tons, respectively. A fourth bulk carrier owned by the Company is not now being op-
erated, The Company also utilizes ocean-going and inland waterway barges in the transportation of bulk
cement, . .

Sales. The Company sells cement on a wholesale basis. Its customers include readymix concrete pro-
ducers, building materials dealers, manufacturers of concrete products, public utilities, state and Federal agen-
cies and railroads, and contractors performing work for such utilities, government agencies and raitroads.
Sales are diversified among approxirmately 2,000 customers. While relatively large individual commitments

7

Il‘iuli‘

KC2004142

¥
e

CONFIDENTIAL BUSINESS INFORMATION

2005973




CONFIDENTIAL BUSINESS INFORMATION

are made for furnishing cement to major projects, such as dams, irrigation projects, bridges, tunnels, military
instaliations, housing projects and industrial construction, no single job or project normally takes as much as
3% of the Company's total capacity in any one year.

The Company markets a full line of gypsum and insulating products in the thitteen Western States and
Texas. Salesmen handling the full line of both gypsum and insulating products cover more than 1,200 whole-
salers, principally building materials dealers, no one of which accounts for more than 4% of sales.

The weight and bulk of cement in many cases limits the competitive marketing area of cement plants to sev-
eral hundred miles from the mill or shipping terminaf when only land transportation is available. The Corupany's
marketing area is substantially larger because of the availability of water transportation and the strategic
localion of its distribution facilities. Storage and distribution facilities are located at each of the cement manu-
facturing plants. The Company also maintains other storage and packing facilities (three of which are under
construction) at fourteen locations having capacities suitable to the areas served,

Net sales of the principal products of the Company for the periads indicated have been as follows:

ds of Dollars

Insulating

Fistal Gypsum Boa:d
Periads tement Praducts Products
1951 $20,578 — —
1952 e 23,137 $ 4,034 —
1953 - 23,489 8691 —
1954 26,443 10,851 —
1955 ... ~ 27,798 12217 —
1956 26,644 - 13012 § 625
1957 30,371 13,507 3762
1958 ... 38,443 17,664 5,304
1959 . 4L78 22,236 6,116
1960 .. . 42125 19.783 5,289
Nine momhs ended September 30, 1960... 32,030 15,297 4,077
Nine months ended September 30, 1961.... 32913 15,235 4,838

Competition. The manufacture and sale of cement, gypsum and insulating beard are highly competitive
and in all of the Company's marketing areas there are other large producers.

In Southern California there are four other cement producers operating six plants. The Company’s
Cushenbury plant presently constitutes about 99 of the total production capacity of this area. In-the North-
ern California market there are three other cement producers operating five plants. The Compa_ny s Perma-
nente plant coustitutes approximately 429 - of the total production capacity of this area.

In the Pacific Northwest (Oregon, Washingten and British Columbia) there are six other cement pro-
ducers operating ten plants and there are a number of cement distribution facilities from which substantial
quantities of cement produced outside the area ean be distributed. The Company’s Olympic plant constitutes
approximately 13% of the total production capacity in this area.

In Montana, where the Company proposes to construct a 1,400,000-barrel annual capacity cement plant, ~
there is another existing cement plant of equal capacity. The Company expects to furnish over a four-year
period beginning in 1962 approximately 1,300,000 barrels of cement to 2 contractor on 2 large censtruction
project in Montana, a substantial portion of which will be produced by the projected Moatana plant.

In 1960, two cement plants were constructed in Hawaii. The Company completed and commenced oper-
ation of its Waianac plant which has an annual capacity of 1,700,000 barrels of cement, and another producer
completed and put into operation a 1,000,000-barrel capacity plant. The present annual cement consumption
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A8

in Hawati is about 1,200,000 barrels. Prior to 1960, cement sold by the Company in Hawaii was produced at
its Permanente plant.

Taotal shipments of gypsum products in 1960 into the Company’s marketing area are estimated to have
been about 1.9 hillion square feet {surface area), of which the Company supplied approximately 309%. The
Company suppiied about 15% of the estimated total sales of insulating board products in the thirteen Western
states.

Product Development. For many years, the Company has carried on a program of experimentation
and research, devoted primarily to the development-of products for new applications, new uses for established
products, improvement of present products and cost reductions by means of process improvement, automation,
mix chemistry and operation simplification. Laboratories engaged in cement and conerete research and testing
are located at Permanente, California. Gypsim development activities are conducted in a laboratory located in the
Antioch plant which carries out all phases of product testing and pew product development. In addition,
process control and product analysis laboratories are maintained at all of the Company’s plants.

Employee Relations. At September 30, 1961, the Company had approximately 2,800 employees, of
whom approximately 1,900 were hourly rated and represented for collective bargaining purposes by various
labor orgamizations. Relations of the Company with its employees have been generally harmonious. Collective
bargaining agreements with unions, substantially similar to contracts to which others engaged in the same
businesses are parties, cover wages, hours and working conditions and, in most cases, provide for certain hos-
pital, surgical, group life insurance, accident, sickness, pension and supplemental unemployment benefits. The
terms of most of these collective bargaining agreements extend to various dates in 1962 and 1963.

The Company has had in effect for many years a contributory insured Savings and Retirement Plan for
certain salaried employees. In addition, for these employees the Company has a contributory Supplemental
Savings and Retirement Fund, which is a type of profit-sharing plan intended to supplement retirement in-
come. The Plan and the Fund have been qualified as non-discriminatory under the Internal Revenue Code,
Also available to salaried employees are group life insurance and various hospital, surgical and medical insuy-
ange plans. Supplementary unemployment benefits are provided for certain salaried employees.

PENDING LEGAL PROCEEDINGS

On June 23, 1960, the Company was served with a complaint by the Federal Trade Commission in which
it is charged that acquisition by the Company of the Olympic cement plant at Bellingham, Washington and the
acquisition by a wholly-owned subsidiary of a sand, gravel and readymix concrete business in Portland, Oregon
constitute violations of Section 7 of the Clayton Act. The charging allegations of the complaint have been denied
by the Company and hearings before the Federal Trade Commission are now in progress. The Company is
vigorously defending these acquisitions and intends to continue to do- so, One of the remedies available to the
Government under the Clayton Act is divestiture and, should the Government ultimately prevail, sale of the
assets acquired might be ordered. The Olympic cement plant is deseribed under “Business and Properties” else-
where in this Prospectus.

There are pending other legal proceedings incident to the Company's business which are deemed to be not
material in relation to the enterprise represented by the Company and its subsidiaries.

DESCRIPTION OF CAPITAL STCCKS
The follewing statéments describe certain provisions contained in the statutes of California, in the Com-
pany's Articles of Incorporation, in the Certificate 6f Determination of Preferences with respect to the Convert-
ihle Preferred Stock offered hereby, and expected to be in the Note Agreement with respect to the proposed
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20-year Naotes. For the purposes of this part of the Prospectus, the Preferred Stock as a class is referred to as
the “Preferred Stock” and the shares covered hereby are referred to as the “Convertible Preferred Stock”.”

Rank and Serfes of the Preferred Stock. The Preferred Stock of the Company ranks senior to the
Common Stock with respect to dividends and assets, and is issuable from time to time in one or move series of
equal rank, with such serial designations, dividend rates, redemption prices, sinking fund provisions, if any, !
voluntary liquidation prefercaces, coaversion rights, additional voting rights and other preferences and spccml B
rights as the Board of Directors may determine in the Certificate of Determination of Preferences. '

Redemption and Liquidation Rights. Upon any involuntary liquidation or dissolution of the Company,
holders of the Preferred Stock are entitled to receive $50 per share aud upon any voluntary liquidation or dis-
solution cach series thereof is entitled to receive an amount equal to the redemption price for such series apphi-
cable at the time as fixed in the Certificate of Determination of Preferences with respect to such series, in each
case together with the amount of any accrued and unpaid dividends, and before any distribution to the holders
of Common Stock, The redemption prices for the Convertible Preferred Stock are set forth on the cover page
of this Prospectus. After satisfaction of the aforesaid preferential rights of the Preferred Stock, holders of
the Common Stock are entitled to receive pro rata all remaining assets available for distribution to stockholders.

Dividend Rights. The holders of the Convertible Preferred Stock in preference to the holders of the
Commion Stock, but subject to lunitations referred to below, are entitled to receive annual cash dividends at the
rate set forth on the cover page of this Prospectus as and when declared by the Board of Directors out of
funds fegally available therefor, payable qu.irterfy on the last days of January, Apnl July and Qctober in
each year, cumulative Erom the date of initial issuance. ) B

Dividend Restrictions. No dividend may be declared on any series of the Preferred Stock for any guar-
terly dividend pericd unless at the same time a like proportionate dividend for the same pesiod, ratebly accord-
ing to the respective dividend rates, is declared on all outstanding series of the Preferred Stock.

So long as any shares of the Preferred Stock are outstanding, no dividend or other distribution {except
payable in junior stock) may be declared or made on the Common Stock, nor may the Common Stock be pur-
chased, redeemed or otherwise acquired for value {except through application of the proceeds of safe of other
junior stock), unless all current and past dividends on the Preferred Stocle have been paid or set apart for pay-
ment, and unless the Company is not in default under a sinking fund, if any, for any series of the Preferred
Stock.

So long as any shares of the Convertible Preferred Stock are outstanding, no cash dividend or other dis-
tribution out of earned surplus may be declared or made on the Common Stock, unless, after giving effect
thereto, all dividends or distributions of any kind (other than dividends in capital stock) on capital stock sub-
sequent to December 31, 1961, plus the excess, if any, of ameunts applied to acquire shares of junior stock
after such date gver amounts received for junior stock sold after such date, would not exceed $10,000,000 plus
consolidated net income (as defined) after such date.

The Note Agreement under which the 20-year Notes are proposed to be issued is expected to provide that
the Company may not pay any dividend or make any distribution (except stock dividends) on the Common
Stack, or purchase, redeem or otherwise acquire, any of its capital stock (except for sinking or purchase fund
purposes} unless thereafter the aggregate amount of all such dividends and distributions on all capital stocks
subsequent to December 31, 1961 plus all purchases, redemptions or other acquisitions of capital stock subse-
quent to December 31, 1961, would not be in excess of $5,000,000 plus ali additions (other than by revalua-
tien of assets) to the consolidated eapitzl and surplus accounts of the Company subsequent to December 31,

1961.
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The agreement under which the present bank loans are cutstanding provides that the Company may not
pay dividends on or purchase or otherwise acquire shares of its Common Stock unless thereafter the total con-
solidated shareowners' equity would be net less than $41,000,000 or consolidated net current assets would be
not less than $7,500,000. At June 30, 1961, retained earnings in the amount of $5,182215 were free from the
maore restrictive of these provisions,

Conversion Rights, The shares of the Convertible Preferred Stock are convertible at the aption of the
holders at any time into Commen Stock on the bases stated on the cover page hereof. The conversion prices are
subject to adjustment in certain events, including the issuance of Common Stock for a cousideration less than
the contversion price at the time in effect and the payment of dividends on the Common Stock other than in cash
out of earned surplus, No conversion price adjustment will be made upon the issuance of up to 141,010 shares
of Common Stock (subject to adjustment) under employees™ restricted stock option plans, or in the event of
payment of any Common Stock dividend of not more than 19 of the total number of shares of Common
Stack, or until cumulative adjustments amount to 50 cents {subject te adjustment) per share. The conversion
prices may also be increased or decreased if the amount of outstanding Common Stock is decreased through
combinations or is increased through subdivisions or the payment of any Common Stocle dividend in excess of
1% of the Common Steck, Upon conversion, no adjustment wiil be made for dividends, and fractions of shares
will not be issued. In lieu of such fractions, non-dividend-bearing and non-voting scrip certificates in bearer
form will be issued, or the Company at its option may pay the market value of any such fraction in cash. The
right to convert any shares called for redemption will terminate at the close of business on the day prior to the
redemption date.

Voting Rights. In the event of failure to pay six quarterly dividends on cutstanding shares of the Pre-
ferred Stock, the holders of the Preferred Stock, voting separately as a class, will be entitled to elect two di-
rectors until all dividends in default are paid or provided for. The total number of Directors may be increased
without any consent of the holders of the Preferred Stack. Subject to the foregoing and to the special rights
referred to below and except as provided by statute, the holders of the Conunon Stock have the exclusive right
to vote for the election of directors and for all other purposes.

Special Rights of the Preferred Stock. By the Articles of Incorporation, the consent of at least two-
thirds of the outstanding Preferred Stock is necessary to effect or validate (i} any amendment, altesation or
repeai of any of the provisions of the Articles of Incorporation, or of the By-Laws, which affects adversely the
voting powers, rights or preferences of the holders of the Preferred Stock or (ii) the authorization or increase
ia the authorized amount of any stock ranking prier to the Preferred Stock. The cousent of 2 majority of the
Preferred Stock is necessary to effect or validate (i) the increase in the authorized number of shares of the
Preferred Stock or (i} the authorization or intrease in the authorized amount of any stock ranking on a par-
ity with thc Preferred Stock. - :

Certain Califerniz Statutory Provisions. Certain provisions of the California statutes presently pro-
vide that the vote of the holders of at least two-thirds of the outstanding shares of each class of capital stock is
required to effect the merger or consolidation of the Company with or into any other corporation other than the
merger of a wholly-owned subsidiary into the Company. These statutes also presently provide for cumulative
voting at all elections of directors.

Preemptive Rights. Ne holder of stock of the Company has any preemptive or other rights to subscribe
for any stock of the Company, and the Board of Directors is authorized, without offering the same to the hold-
ers of any stock of the Company, to issue and dispose of any such stack to such persons and upon such terms
as it may deem advisable. .

Fully Paid and Non-Assessable, The Convertible Preferred Stock when issued and sold as set forth
hercin and the Common Stock issued upon conversion thereof will be fully paid and non-assessable.
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Transfer Agents and Registrars. The transfer agents for the Convertible Preferred Stock are Bank
of America National Trust and Savings Association, San Francisco, and Bankers Trust Company, New York,
and the registrars are Wells Fargo Bank American Trust Company, San Francisco, and The Chase Manhat-
tan Banl, New York, The transfer agents for the Common Stock are Bank of America National Trust and
Savings Association, San Francisco, and The First National City Bank of New York, New York, and the
registrars are United California Bank, San Francisco, and Manufacturers Hanover Trust Company, New
York. ’

SHAREHOLDERS

The following table sets forth certain data velative to ownership of shares of the Common Stock of the
Company at September 30, 1961.

Typa of Humber of
Gwnership Shares Perceat
Kaiser Industries Corporation e Record and Beneficial 527,021
and its wholly-owned subsidiary, 38.98
Henrcy J. Kaiser Company...... .. Record and Beneficial 1,701,592
300 Lakeside Drive, -Oakland, California
J. F. SBhea Investment Coeerecreenern - Record and Beneficiat- 648,618 11.34
2801 West Mission Road, Alhambra, Cali-
fornia
All directors and officers of the Company as a
groupD Beneficial 170,357 298

(O Does not include shares owned of record and beneficially by Kaiser Industries Corporation, Henry
J. Kaiser Company, J. F. Shea Investment Co., or Morsison-Knudsen Company, Inc., shares of
which are owned by some of the directors or officers of the Company.

At September 30, 1961, the directors and officers of the Company as a group were the direct and indirect
beneficial owners of an aggregate of 5,427,698 shares of the Common Stock (23.7%) and 8,853 shares of the
Preferred Stock (1.7%), and were holders of restricted stock options covering 103,430 shares of the Common
Stock, of Kaiser Industries Corporation.

As indicated on the cover page of this Prospectus, Henry J. Kaiser Company will purchase ............ shares
[ G— %) of the Convertible Preferred Stock covered herchy.

MANAGEMENT
The directors and executive officers of the Company are as follows:
Hame Difics Hame OHice
Henry J. Kaiser. Director and Founder Chairman H. W. Morrisotl.vmerrosee. Disector {Chairman of the
of the Board Board, Morrisen-Knudsen Company, Inc.)

Director and Chairman of the Board Gilbert J. Shea.m o Divector {President, J. F. Shea
e Director and Vice Chainman Investment Co.}

of the Bourd Peter 5. Hass Executive Vice President
e Director and President James ‘K. Beatty .o Vice President—>Sales

Edgat F. Kaiser.......
E. E. Trefethen, Jr...

Wallace A. Marsh.__..

William Marks..c e Directar, Vice President John M., Garoutte. Vice President—Gperations
and Sccretary Claude E, Harper... i Vice President
Allen 1D, Chrisl Director William: P. Jackson Vice President
Edward H. Heller oo e Director - (Partner, Carl R. Qlson. Vice President
Schwabacher & Co.) Kenneth A. Conninghan Treasurer
Ronald G. Hohnsbeen Contraller
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All of the executive officers have been employed by the Company during the last five years. Messrs. Henry
J. Kaiser, Edgar F. Kaiser, Trefethen, Marks and Olson devote a portion of their time to other enterpnscs
with which the Company is affiliated.

Remuneration.” During the year ended December 31, 1960, the Company and its subsidiaries paid to each
director, and each of its three highest paid officers, whose aggregate remuneration from the Company exceeded
$30,000, and all directors and officers as a group, the amounts shown in the following table. The Company
also contributes to retirement plans which will provide estimated anaual benefits as indicated in the table.

Capacitles in Which Eslimated Annual
HName of Individuz/ Remuneradlon Was hggiegaie Benolils Upen
o ldaniity of Broup Recolved Remunsrafion RefiremenkD
Walluce A, Marsh Presidenid . $130,000 321,816
Peter S. Hass Executive Vice President. 48,704 8213
John M. Garoutte Vice President—Operations .. 50,000 8,640
Al directors and officers as a group. 366,634

(@ The cstimated annual benefits are based upon assumptiong that the current Savings and Retirement Plan continues in effect,
that the participant continucs to be employed at his present rate of salary and continues contributions to the Plan, and that
the participant retires at the age of 65. In addition to the amounts listed in the zbave table, the following cumulative amonnts
have been ser aside by the Company pursuant to o contributory Supplemental Savings and Reticement Fund in respect of each
of the persons in the order named: $23,437, $8,472, $10,344, After five years participation in the Fund, each participant has
a full vested interest in the amounts accried to his account in the Fund, including amounts set aside by the Company, and
is entitled to teceive such amounts (either in a lump sum or over a pericd of years at the election of the administrative
committee) upon retirement, earlier termination of employment or election to withdraw from the Fund,

@ Mr. Marsh; also a director, received no remuneration for his services as director.

During each of the last several years the Company has paid to such officers and employees as may be desig-
rated by a committee of the Board of Directors adjusted compensation in addition to their regufar salaries. _
These arrangements have not been reduced to any formal document and the aggregate amount paid for any par-
‘ticular year or to any particular participant is within the discretion of the Board of Directors. The amounts of
remuneration shown in the above fable include adjusted compensation se determined and paid.

Restricted Stock Option Plans. Pursuant to the terms of Restricted Stock Option Plans, the Com-
pany has granted to certain key employvzr.-s and officers options to purchase shares of its Common Stock.
Options granted under the Plans are “restricted stock options” as defined in Section 421 of the Internal Reve-
nue Code of 1954,

The Plans provide that the term of an option may not be more than ten years from the date of granting
thereof. During the optionee’s lifetime, the aption may be exercised only by the optionee, but upon his death
the option may be transferred by will or by operation of the laws of descent and distribution. In consideration
of the granting of an optien ta him, the optionee agrees to remain in the employ of the Company or its subsidi-
aries for a period of at least two. ycars from the date the option is granted. The option price per share may
not be less than an amount equal to the next multiple of 25¢ above 85% of the fair market value of the Com-
mon Stock covered by the option at the date when the option is granted. All options granted have been at a
price equal to the next multiple of 25¢ above 959 of such fair market value. The current Plan expires on
December 31, 1961, At September 30, 1961 there remained 72,930 shares with respect to which options had
not been granted. The Company exper.ts that options with respect te 62,350 shares will be granted within the
near future.

On September 30, 1961, there were outstanding options for the purchase of 4,050 shares at a price of $6
per share expiring on July 14, 1963; options for the purchase of 14,480 shares at a price of $14.13 expiring
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on April 26, 1965; options for the purchase of 23,300 shares at a price of $19.25 expiring on July 14,-1968;
and options for the purchase of 26,250 shares at a price of $22.25 expiring on Apsil 4, 1970. .

Information with respect to outstanding options held by the directors and officers listed above under the
caption “Remuneration” and for all directors and officers as a group is set forth below:

Namte of Individual or Humber of Oplion Expiration Dale

- [dealify as a Graup Shares Price of Oplion

Wallace A. Marsh 3000 $1925 July 14, 1968
3,000 2225 April 4, 1970

Peter S. Hass 500 19.25 July 14,1958
1,000 2725 April 4,1970

Johnt M, GRIOULE. e vcrccerrcrcrmmemmmssrsinesrescrmeee 1,420 14.13 April 26, 1965

500 1825 July 14,1968 - -

1,000 2225 April 4,107¢

All officers and dircctors &s & group-..-. 7,920 1413 April 26,1965
11,050 19.25 July 14, 1968
12,800 2225 April 4,1970

The bid and asked prices of the Commoh Stock as of a recent date are shown under “Dividends and Mar-
ket Prices.” See Mote T to Financial Statements for certain additional information with respect to the Re-

stricted Stock Option Plans.

Certain Transactions With Others. Information with regpect to transactions between the Campany and
certain afbliated companics is set forth below. In all instances the information relates to the three year and six -
month period ended June 30, 1961, unless otherwise indicated, and includes subsidiaries of the Company wher-
ever such inclusion is appropriate.

Under a master agreement, Henry J. Kaiser Company furnishes to the Company certain engineering and
other services on a continuing basis and contracts are entered into for particular projects. Henry . Kaiser
Company designed and coastructed or supervised the construction: of the major portion of the Company's fa-
cility additions and portions of such eonstruction work have been performed under subcontracts between Henry
T. Kaiser Company and certain of its subsidiarics. It is expected that Henry J. Kaiser Company will perform
similar services with respect to the proposed expansion described under "Expansion and Construction Pro-
gram”. The amounts paid by the Company under such master agreement and contracts aggregated approxi-
mately $12,700,000, of which $12,445,000 was paid for engineering and construction on cost reimbursement or
payment in lieu of cost bases, and $254,800 a5 engineering and construction management fees, largely for work
completed prior to 1960. The Company has made advances to Henry J. Kaiser Company (on which no interest
is charged) for the purpose of financing engineering and construction work for the Company. The largest
advance outstanding during the above periad was $225,000 and the amount outstanding at Septermmber 30, 1961 -
was $30,000.

Executive, administrative and office services used in common by the Conipany and certain affiliated com-
panies are administered on a noni-profit basis through Kaiser Services. The Company owns 13.029 of the
stock of Kaiser Services and the balance is owned by affiliated companies which participate in those services.
Caosts not specifically attributable to any particular participant are prorated semi-annually among all partici-
pants according to formulae developed by a firni of independent certified public accountants and appraved by
each participant. Under these arrangements, the Company paid to Kaiser Services an aggregate of $1,268,000 B
during the above stated period and the monthly payment for the six-month pericd ending December 31, 1961 is
$44,070. The compensation of, and the cost of providing retirement benefits for, the officers of the Company

who devoted portions of their time to the affairs of all such participants was paid directly by the participants
2
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and taken into account in arriving at the prorations. In addition, each participant was billed currently on a
cost hasis for such items as long distance telephone and telegraph charges, office space rentzl, travel and trans-
portation costs, printing, and machine accounting service, and the Company paid Kaiser Services an aggregate
of approximately $1,249,000 therefor. The Company has advanced sums to Kaiser Services on interest-bearing
notes, Notes in the aggregate amount of $33,840 were cutstanding at September 30, 1961,

The Company has made advances to and investments in Kaiser Center, Inc, which at September 30, 1961
aggregated $1,152,855 represented by capital stock ($800,000), nos-interest-bearing notes ($290,955) and a
4% note ($61,900). Kgiser Center, Inc. is a corporation which owns and operates an office building in Oak-
fand, California, and its stock is owned by the Company (1096) and affiliated companies (30%)}. The Com-
pany and affiliated companies lease space in the building under long-term leases. The rental for the Company
is $371,185 a year, and the Company, pays.a portion (based on leaged space) .of net operating expenses of the
office building and eertain relaied facilities. Occupancy commenced early in 1960 and the total amount paid
by the Company was $894,752 through Septerber 30, 1961

The Company had transactions With’ comipanies which may ‘be considered- to'be affiliates; inciiding Kaiser
Aluminum & Chemical Corporation, Kaiser Steel Corporation; Kaiser Metal Produets Co:;, Heisy J. Kaiser
Company, Kaiser Industries Corporation and Underwriters Services, Inc, and subsidiaries of certain of such
corporations. These transactions involved the sale and purchase of property and products, fhe_ Tental of affice
space, the payinent of insurance premiums,-and the furnishing of incidental operating requiréments. The ag-
gregate amount involved was approximately $12,308,000 of which approximately $9,594,000. represented prop-
erty and products purchased and sold in the normal course of busmess oa terms similar to those prevailing for
ather customers. . : - .
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ACCOUNTANTS' REPORT

Boarp oF DIRECTORS,
PeruaNENTE CEMENT CoMPANY,
Ozkland, California.

We have examined the accompanying balance sheet of Permanente Cement Company and consolidated
balance sheet of Permanente Cement Company and subsidiaries as of June 30, 1961, the related statements
of net earnings, retained earnings, arid additional paid-in capital for the three years and six months then ended,
and, in addition, the consolidated statements of net earnings for the eleven month fiscal period ended December
31, 1957, and the year ended January 31, 1957. Our examination was made in accordance with generally
accepted auditing standards and accerdingly included such tests of the accounting records and such other au-
diting procedures as we considered necessary in the circumstances.

In our opinion, the financial statements referred to above present fairly the financial position of Perma-
nente Cement Company and the consclidated financial position of Permanente Cement Company and subsid-
faries at June 30, 1961, and the results of their respective operations for the periods stated, all in conformity - -
with generally accepted accounting principies applied on a consistent basis.

ToucyE, Ross, BAILEY & SmART
Certified Public Accountants

San Francisco, California, . '

August 31, 1961

'ﬁ“-a .
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PERMANENTE CEMENT COMPANY AND SUBSIDIARIES

and

PERMANENTE CEMENT COMPANY

BALANCE SHEETS
June 30, 1961

Assets

CunpRENT ASSETS:

Permananle

Cemeni Pesmanenie
Company and Cemant
Subsidiaries Lampany

$ 3,313,359 & 1,862474

Cash

Trade accounts reccivable, less allowances of $454,835 and %220,507 for

14423343 71453356

discounts and doubtful accounts

Inventories—at lower of cost (first-in, first-out method) or market (Note

. 3,400,023 - § 2,126,855

B
Finished products

2:843.530 1267.606

Work in process and raw material

2,849,391 . 2082470

Repair parts and supplies

$ 9101944 . § 5476931
1,771,385 1,037 466

Prepaid insurance, taxes, and other expense

e 476,824

Due from subsidiaries consolidated....
TotaL CURRENT ASSETS -

,,,,,, $ 28610031  $15999,251

INvESTMENTS AND OTHER AssETs—at cost
Investments in and advances {$386, 695) to aﬁiiaated comparies:
Subsidiaries consolidated (100% owned) y

'$ 3,170,000

- § 1269695 1,269,695

Other affiliated companies,

Other assets

$ 1,269,695 $ 4,439,695
311,392 162,176

$ 1,581,087 $ 4,601,871

PropERTY, PLANT, AND EQUIPMENT-—H! cost, less accumutated depreciation,

dcplctmn and amortization (Note C) :
Land, timber, and gquarries,

$ 6175927 ¢ 2,782,770

Euﬂdmgs and ITNPTOVEINEILES, 1e.sses eemsesemessoessmnonseses renes

35,382,110 - 24,128,365

Machinery and equipment.

54,847,774 38,285,045

Steamships

10,435,317

Construction in progress

13287732 £89,745

Less accumulated depreciation, depletion, and amortization............

Sos notes 1a finantlal sfafements.

$108,169,860  $66,085,526
40,222,081 25,792,510

$ 67,947,779  §40,293,416
$ 98,138,897  $60,894,538
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PERMANENTE CEMENT COMPANY AND SUBSIDIARIES

and

PERMANENTE CEMENT COMPANY

BALANCE SHEETS
Jume 30, 1961

Liabilities and Share Owners’ Equity Permaneate
Cemont Permanerie
Company and Cament
Subsidlarles Lompany
CURRENT LIABILITIES!
Trade accounts payable. $ 4419111 $ 2,342,521
Salaries and wages and amounts withheld from employees....cocomereecrrecs 873,323 547,281
Payroll, property, and excise taxes 1,655,657 1,085,747
Inferest on long-term debt 370,799 118,322
Other accrued liabilities 506,958 391,202

Federal and foreign taxes on income (Note D)

2,213,618 1,920,944

Dividend payable July 31, 1961

1,000,850 1,000,850

Installments due within one year an notes payable to banks (Note T).......... 4,887:500 1,625,000

Due to subsidiaries consolidated

— 3.346,987

Torar CURRENT LIABILITIES.

§ 15927816  $12,378,854

Nores PavasLe To Banks—less installments classified as current liabilities

(Note E)

35,663,750 16,957,500

Snare Owners' EquiTy:

Common Stock—par value $1.00 a share (Note IF):
Authorized 8,000,000 shares

Tssued and outstanding 5,719,142 ghares

$ 5719142 § 5719142

Additional paid-in capita

6,630,567 6,630,567

Retained earnings {after transfers of $4,952,726 to Commaon Stock account)

(Nates A and G)

34397622 19,208,475

Cost maTsieNT ( Note H)

Ses noles to finznclal stlatements.

‘u"‘ki..

$ 46,547,331 $31,558,184

§ 98,138.897  %60,894,538
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PERMANENTE CEMENT COMPANY AND SUBSIDIARIES
and
PERMANENTE CEMENT COMPANY

STATEMENTS OF RETAINED EARNINGS

Slx Manths
ded — - Yaar Ended December 31, o—— o
June 30 1961 $940 1959 1958
CONSOLIDATED:
Balance at beginning of period (Note D)ommmoommes $33294794  S3LOIR369 26310700  $22,574,093
Net earnings for the period 2,904,384 6,278,231 8,709,657 7,820,658

$36,199,178  SI297,100  $35,020,357  $30,394,751

Cash dividends dcchred {$.35, $.70, $.70, and $715 a share,
respectively) .. 2,001,556 4,002,306 4,001,088 4,084,051

Balance at end of period (Note G) . $34.197,622 $33,204,794 $31,018,350° 26,310,700

PARENT ONLY:

Balance at beginning of period (Note D). $18,876,160  §17.981,369 = §15858,464  $14,605,112

Net earnings for the period (Neote J) 2,333,862 4,864,671 5,626,610 5,337,403
Retained earnings (since acquisition dalt) of subsidtaries hq'.u- }

dated during the period — 32,435 498,283 - -

- $21,210,051  §22,878475  $21,983357  §19,%42515

Cash dividends declared . 2,001,556 4,002,306 4,001,988 4,084,051

Bainnce at end of period (Note G) $19,208,475 $18,876,169 17,981,369 $15,858,464

STATEMENTS OF ADDITIONAL PAID-IN CAPITAL

Balance at Beginrﬂng. of period . $ 6,609,550 $ 6,604,370 % 6,567,045 $ 6,532,482
Excess of option prices over par value of Common Stock sold under : -

restricted stock option’ plan (Note F) .o cem e mrremrees 21,008 5,189 37,325 34,563
Balance at end of period. $ 6,630,567 $ 6,609,559 $ 6,604370 $ 6,567,045

Sea noles fo tinancial stalemants.
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PERMANENTE CEMENT COMPANY AND SUBSIDIARIES
and .
PERMANENTE CEMENT COMPANY

NOTES TO FINANCIAL STATEMENTS -

HOTE A—Principles of Consslidation

The' assets and liabilities and operating accounts of the Company and all of its subsidiaries have been included in the
accompanying consclidated financial statemeats. The accounts of foreign subsidiaries have been translated at appropriate U.S.
dollar equivalents on 2 consistent basis throughout the periods

All {nicrmmpany accounts, sales, revenues, and costs have been elimi d and no inter earnings have been in-
cluded in inventories in the Yidated financiad st nts. The equity of the Company in the net assets of its. subsidiaries as
shown by their books at June 30, 1961, exceeded the cost of the Company's investment therein by $15,021,883, which amount has
been included in retained earnings upon consohdahor_l Net assets of foreign subsidiaries inciuded in the consolidated financial
statements amount to approximately $5,380,000, including net curvent assets of $225,000. Net earnings of the foreign subsidi-
aries since acquisition aggregate $4,567,855. These earnings have been retained by the foreign subsidiaries for permanent rein-
vestmetit, and accordingly no provision has been made in consahdatmn for Umted States income tax which would be pnya.ble in

the event the earnings were remitted to- the pzrcnt cmnpany

NOTE B—lnventories and Cost of Products Sold

The inventory amounts at the beginning and end of the peritids were based upon physical determinations and have been
stated at the lower of cost or market. Cost has been determined by the first-in, first-out methed, and market represents the
lower of replacement cost or estimated net realizable amount. Classification of inventorics between raw materials and work in
process isinot mcaningful, The ameunts of inventories used in the determination of cost of products sold, as shown by the state-
ments of net earnings, were as follows:

Permanenta
{ement Permangate’

Company and Cament :

Subsidiarles . Lompany - o
January 1, 1958 i $4,517,040 $2467,114 -
December 31, 1958 4,134,666 1,689,005
December 31, 1959 5,986,536 3314239 -
December 31, 1960 5,893,475 3,362,353
June 30, 1961 6,252,553 3,394,461

NOTE C—Depravmﬁnn, Bepletion, and Amartization Policles

Costs of plant and equipment are being depreciated over the estimated average useful lives of the various classes of assets,
or estimated life of quarry reserves, whichever is shorter. Iepreciation is camputed on accelerated depreciation methods for cerw
tain acquisitions subsequent to December 31, 1953, and on = straxght line methed for ather assets. The principal depreciabie lives
used during the periods were as follows: .

Cement plant buildings and improvements and machivery and equipment :

Permanente, California . 17 years from Januacy 1,1958 -~

Other plaats ... - 20 and 25 years
Cermient distribution facilities . 15 to-35 years
Gypsum and fiberboard-plants : . .

Buildi: and img < TR : 25 to 40 years

Machinery and equip 15 to 25 years
Linehaul i Gand Byears
A bil . 4 years -
Office furniture and fixtures 10and 1634 years
St hif 20 and 25 years

20 ai
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CONFIDENTIAL BUSINESS INFORMATION

NOTES TO FINANCIAL STATEMENTS—(Continued)

Costs of guarries and gravel pits and timber are b:mg depleted at rates determined by reference to estimated recoverable
quantities.

Expenditures for normal maintenance and repairs have been charged against earnings. Expenditwres for abnormal mill,
kiin, and linchaul repairs and certain vessel repairs have been charged agatust provisions therefor (classified as current liabili-
tics) which have been established by pericdic charges against earnings. Expenditures for betterments and major renewals have
been capitalized and are being amortized by depreciation charges,

Costs of asscts sold, retired, or abandoned and the related amounts of accumulated depreciation have been eliminated from
the aecounts in the year of retirement and the resulting gain or loss has been reflected in the statements of net earnings.

NOTE D—Federal Taxes on Income

In 1960, the Cnngr:ss of the United States enacted Ieglslatmn. (1) amending the provisions of the Iaternal Revenue Code
for years g subses to D ber 31, 1560, to provide that the calculation of percentage depletion by cement pro-
ducers be based upon the value of the limestone lmmedr\r.c]y prior to the introduction inte the kiln; and, (2) allowing cemant
producers to make an clection to settle all open years through the year ended December 31, 1960, on the basis provided by the
amendment. .

The Company has made this election and has filed amended tax returns for 1959 and prior years, The accompanying finan-
cial statements reflect computation of percentage depletion on the basis of the election and recognize the effect of additional taxes
of $5,520,893 for 1959 and prior years which has been retroactively adjusted to the appropriate periods as detailed in Note (D
to the consolidated statements of net carnings appearing under “Summary of Consolidated Earnings"” in this Prospectus.

NOYE E—Notes Paychle to Hanks : . Amaun! Butilanding uader Bank Cradil -
: e Agreement al Juns 30, 196
Consolldafed Parent fniy
Currant Lang-lerm {urrent Loag-ferm .
Pastion * Parlion Pertion Partien
414 %, maturing in semi-annual installments to July 31, 1965 . nenn $3,312500  $11,593,750  $ 625000 § 2,i87,500
4149, final install due Dy ber 31, 1961 575,000 — — — - -
534 %, maturing in semi-annual installments of $300,000 to May 31,
1966, and final installment of $1,070,000 on November 30, 19%66............ 1,000,000 5,070,000 1,000,000 5,070,000

5549, maturing in six semi-annuai installments of $2,000,000 com-
mencing May 31, 1963, and installments of $3, 500.000 on May JI,
1966 and November 30, 1900 ..o ceceers e eemmae e seens emsnmen s smeerce connsmmneesn — 19,000,000 — 9,700,000
$4.887,500  $35661750  $1,625000  §16,957.50G

The agreement relating to the above notes provides that the Company may borrow an additional $2,800,000 at 5349 on or
“before August 31, 1961, (The Company borrowed the full amount in july and Awsgust, 1941.)

Notes evidencing borrowings by subsidiaries are endorsed and guaranteed by the Company. The Company is required uader
the agreement to maintain conselidated net current assets of $7,500,000.

Aggregate maturitics on the notes for the remainder of 1961, and annually thereafter (mcIudmg maturitics on $2,800,000
borrowed after June 30) arc:

. Consolidaled Parent Only
Sik months ending December 31, 1961..............  $2,731250 § 812,500
1962 4,312,500 1,625,000
1943, 1964, and 1965 2 9,012,500 4,405,000
1966 . . 9,270,000 5,550,000

22
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CONFIDENTIAL BUSINESS INFORMATION

NOTES TO FINANCIAL STATEMENTS—(Continued)

NOTE E—Rastricted Stock Optian Plan
At June 30, 1961, 141,010 éhares of Common Stock widre veserved for issuafice to officers and employees “under a restricted
stock”option plan, including 689’89 shares regerved for options outstanding at that date under four grams as fnlluws

Quotad Marke! | Prices

Humber —~—— (ption Prices —— 3t Gran} Dates ——

Grant Dales of Shares Per Share Aggragale Por Shara~ . Aggregale
July 15, 1953 4050 - $6.00 $ 24,300 $ 63125 § 25,566
April 27, 1955. 4,480 14.13 204,602 1475 213,580
July 15, 1958...... 24,200 16.25 465,850 20.25 490,050
April 5, 1960.... 26,250 2225 584,063 2325 610,313

The optior prices represent 95% of the quoted market prices of the shares at the dates the eptions were granted (adjusted
for subsequent stock splits as appropriate). Options are cxcmsahl: in whale or i part at any time after two years and prior
to ten years from the respective grant dales.

Options for 24,200 shares at a price of $19.25 a share became exermsah%e on fuly 15, 1560.-The aggregate market price of
the stock at that date amounted to $485,850 ($19.75 a share).

During the three years and six months ended June 30, 1961, options were exercised as follows:

. . Quatad Market Prices
Humber ——— Dption Prlcas —— — at Exarciso Dates —
of Shares Per Share Agaregada Perrsh‘am T Aggregefe

Yeur ended December 31

1958 . 2,880 $ 600 $37,443 519,38 $67,483
' and 14.13 to 24.75

1959 . 3,400 6.00 40,725 26.75 55,780
: and 14.13 - - o 20.75

1960 ... 550 6.60 5,739 2375 13,250

and 14.13 to 24.38 -

Six months ended June 30, 196 .con.. 1,600 14.13 22,608 20.75 33425

to 2100

When options arc exercised, the excess of option price over the par value of the shares issued is credited to additional
paid-in capital,

NOQTE G—Restrictlon on Fayment of Dividends

The agreement selating to notes payable to banks providas, among other covenants, that while any amounts are outstanding
thereunder, the Company will nat pay dividends an its Common Stock (excepr dividends in Common Stock) or purchase shares
of such stock if, after giving effect to such payments or purchases, total consoiidated share owners’ equity would be less than
$41,000,000 o5 consolidated net current assets would be less than $7,500,000. At Jume 30, 1981, retained carnings in the amount
of $5,182,215 were free from the more restrictive of these provisions.

NOTE H—Long-Term leuse Commitment

The Company owns 10% of the stock of Kaiser Center, fnc. and has leased approximately 109 of the office space in the
Kaiser Center office building unti} 1900 at a fixed annual rentat of approximately $375000, plus a portion (based on leased
space} of the expenses less income {as defined) of operating and maintaining the office building and related facilities.

HOYE i—Retirement and Pension Plons _

Salaried employees of the Company and its domestic subsidiarics earning in excess of $3,000 a year are eligible to partici-
pate in the insured contributory Savings and Retirement Plan at the expiration of 3 years of continuous serviee if not then
over the age of 64 years and 6 months, Annuai benefits to employees are stipylated in the Plan and vary in accordance with
length of service and level of earnings of cach employee.

i}
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NOTES TO FINANCIAL STATEMENTS—(Continued)

Noncoatributory pensicn plasis with labor unlons at certain of the plants of the Company and one of its subsidiaries pro-
vide for payment of pensions in varying amounts, te union employers with at least 15 years of serviee who have attained age
65. At June 30, 1661, the unfunded cost of past service benefits under the union plans amounts to approximately $345,000 ($333,000

applicable to the Company}.

HOTE J—Statoments of Net Ecraings—Parent Caly

Six Months
Ended
fune 30, —— Year Frded Deceamber 31, ———
1951 1960 195¢ 1958
. . ———— {000 Omitted}
Net sales and operating t $20,993 $43233 $43428 $40,253
Other income : 211 323 186 552

. $21,204 3562 $430ld $40,805
Costs and expenses | -

Cost of preducts sold and cpérating expenses® $11,994 $25,443 $25,239 $24,179

Selling, administrative, and general expenses* . 2,700 5,512 4,298 3457 .
Depreciation and depletion of property, plant and

equipment 1,897 3,250 2,844 2,537
Retirement and pensiont Han COBLS .. wmereermneesnien 201 387 354 282
Interest on long-term debt. 441 559 513 370
Miscellaneous " : 47 23 73 373

. _ $17.280 $35214  $33,313 $31,108
E-MININGS‘BEF:URE Taxzs on IncoME. $ 3924 $ 8348  $10,251 $ 9,607
Federat and foreign taxes on income(d.... . 1,390 JA483 4,664 -4,269
Ner Earnines(D  § 2,334 $ 4,805  $ 5627 $ 5338

*Excludes depreciation and depletion.

(@ See Note (D to the consolidated statements of net earnings appearing under “Summary of Censoli-
dated Earnings" in this Prospectus for information relating to additional federal {axes on income
retroactively allocated to the years 1958 and 1959,

(D Results of operations for the six months ended june 30, 1961 are not necessarily indicative of re- -
sults for the full year.

4
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NOTES TO FINANCIAL STATEMENTS—(Continued)

Charged Directiy fo
B . Profil and 1915 ——
To Cost of
NOTE K—Supplomantary Frafit and Loss Information Gaads Sald
CONSQLIDATED: a1 Dperating . :
. Expanses Ciher - Telab
Six months ended Juna 30, 1951: ~ .
Maintenance and repairs@ $3.426,56% . $ 16,292 - $3442,856
Depreciation and- depletion of property, plant, and equipmenbe. e 2,938,893 - 151,660 3,090,562
Payroll taxes - : . 366,470 1,377 457847
Reat and personal property taxes: - — 583,99 10,603 504,602
State franchise and income taxes. — 184,81% 184,819
Cther taxes Ea" S— 58,435 131,294 189,729
Management and service coutract fees®, — - i - 226,786 226,786
Rents 109,113 | 260,235 . 369,349
Royalties ATV — 36,144
Yaar pndad Degambar 3(, 194D,
Maintenance and repairs(D " it $6,904,452 $ 52,626 $6,057,078
Depreciation and depletion of property, plant, and equipmentun. . 5,403,678 264,286 5,667,964
Payroll taxes - W . . 578,355 131,930 710,285
"Real and personal property taxes., . 1,012,777 20,417 1,033,104
State franchise and income faxes B - 620,729 ’ 620,729
Other taxes .. 165,204 349,597 514,801
.Management and service contract fees® : — 478,600 478,600
““Rents . " S . " 143,908 537,478 681,386
Royalties 46,642- Lo e 46 642
Yaar andad Decamber 31, 1959: )
Maintenance and repairs(D . $7,109,281 $ 15,449 $7,124,730 . m
"Depreciation and depletion of prapérty, plant, and cquipment...... . 5,026,607 . 187519 5214,126
. Payroll taxes - . 482446 101,693 594,139
Real and persenal property taxes: 1,003,716 7,128 1,010,844
State franchise and income taxe: . : . — 422 481 422,481
Other taxes ... - " N 208,123 254,827 462,950
Management ‘ang service contract fees@ oo e A554TTTTT 348,607 353,161
Rents 395,165 175077 . 570,242
Royalties y 48,535 - — T 48,535
Yoar snded Dacamboer 31, 1958: '

- . Maintenance aud repairs@ $5,343,877 % 23732 $5,367,60%
Depreciation and depletion of property, plant, and equipment. . 4,726,321 144,445 4,870,966
Payroll taxcs . 308,974 54,947 363,921
Real and personal property taxes . 871,340 5,517 876,857
State franchise and income taxes. . . — 386,934 | 386934
Other taxes . errescores 145,400 122,018 267418
Management and service contract fees(@), — 332,300 332,300
Rents 3 - 77,969 - 111,224 189,193
Rayalties 19,510 -_ 16,510

D Additiens to the reserves for abnormal mill, kiln, and linehaut repairs and drydocldng and vessel repairs have been included
in the amount stated for maintenance and repairs charged to cost of goods sold or operating expense.
@ Principally payments to affiliated companies.
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NOTES TO FINANCIAL STATEMENTS-—(Continucd)

Lhargad Dirzctly fo

Profil and Loss
To Cast of
G
PARENT ONLY: . “expentes Oftior Total

Six manths anded June 30, 19581
Maintenance and repairs® .. . $2,298,051 $ 5807 $2,303,858
Depreciation and depletion of property, plant, and equipmnent ..., 1,823,030 73,785 1,896,815
Payroll taxes : 186,388 53,365 239,763
Real and personal property taxes. 365,379 — 363,379
State franchise and income taxes. -— 163,023 163,023
Other taxes - 6,282 38,368 44,650
Management and service contract fees(@). — 135431 135431
Rents - 20,743 144,333 174076

Yoar endad December 31, 1950:

_ Maintenance and repairsd 34,488,765 $ 32,072 $4,520,837
Depreciation and depletion of property, plant, and equipment. ... 3,187,206 103,350 3,290,556
Payroll taxes H - 271,514 65,263 336,779
Real and personal property taxes 657,959 — 657,959
State franchise and income taxes. — 479,699 479,699
Other taxes 12,369 223967 236,366
Management and service contract fees(@. — 257,274 257,274
Rents - 38,334 339,403 377,737

. -Yaar erded Docember 31, 1959;
Maintenance and repairs(® $4,271,283 & 7411 $4,278,694
Depreciation and depletion of property, plant, and equipment...omne. 2,761,548 82,895 2,844,443
Payrell taxes 204,518 54,365 258,883
Real and perSonal property taxes, - 564,050 — 564,050

' State franchise and income taxes. C— 311,766 311,766
Other taxes ; 40,722 113,788 134,510
Management and service contract feex®. . — 199,632 109,632
Rents ' 72,682 112,362 185,044

Year anded December 31, 1958:

" Maintenance and repairs(D $3,447,937 $ 15,628 $3,463,565
Degpreciation and depletion of property, plant, and equipment..eowsoene... 2,468,804 08,140 2,336,950
Payroll taxes 124,510 22,902 147,412
Real and personal property taxe 480,513 3,012 483,525
State franchise and income taxes. — 325,842 325,842
Other taxes . 42,836 43,054 85,800

" Management and service contract fees(d.. _ 109,132 109,132
Rents . 20,170 70,142 90,312

(O Additions te the teserves for abnormal mill, kiin, and linchaul repairs and drydocking and vessel repairs have been included
in the ameunt stited for maintenance and repairs charged.to cost of goods sold or operating expense.

Principaily payments to affiliated companies.

i
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UNDERWRITING

The Undérwriters nanied below have st:vcrally agreed to purchase from the Cnmpany, in the following
respective amotnts, an aggregate of ..._....... shares {out of a total issue of 363,000 shares) of the Convertible

. Preferred Stock. .
’ ’ . Noumibar of ’ Humbsr of
" ’ -Sharas da B . Shares 1o Be
Underwriter. . -+ - Purchased Undarwriter Puechased
Dean Witter & Co o '
The First Basten Corporation
ToTAL ...

The Underwriting Agreement provides that the obligations of the Underwriters are subject to certain’

conditions precedent, and that the Underwriters will hot be obligated to purchasz any of the shares unless all
.. shares are purchased. - - .~ .

The Company has been advised by Dean Witter & Co. and The First” Boston Corporation, as Repre-
sentatives of the Underwriters, that the Underwriters propose to offer the Convertible Preferred Stock offered
hereby ta the public initially at the offering price set forth on the cover page of this Prospectus and to certain
dealers at such price less a concession of $...... per share; that the Underwriters and such dealers may allow
a discount of ....¢ per share on sales to other dealers; and that the public offering price and concessions and
discounts to dealers may be changed by the Representatives.

LEGAL OPINIONS
Legal matters in connection with the sale of the Convertible Preferred Stock offered hereby witl be passed
upon by Thelen, Marrin, johnson & Bridges, One Eleven Sutter Street, San Francisco, counsel for the Com-
pany, and by Brobeck, Phieger & Harrison, One Eleven Sutter Street, San Francisco, counsel for the Under-

writers.
- EXPERTS
The ﬁnancml statements, mcludmg the consolidated statements of net carnings, referred to in the opinion
of Touche, Ross, Bailey & Smart, independent certified public accountants, have been inclided herein and in
the Reglstratzon Statement in reliance upon the opinion of that firm and in reliance upon the authority of that
firm as experts in accounting.

PermaNENTE CEMENT COMPANY
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CONFIDENTIAL BUSINESS INFORMATION

This Prospectus contains information concerning
the Company and its securities, but does not con-
tain all of the information set forth in the Registra-
tion Statement and the exhibits and schedules relat-
ing thereto which the Company has filed with the
Securities and Exchange Commission, Washington
25, D, C., under the Securities Act of 1933, as
amended and to which reference is hereby made,
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No dealer, salesman or any other persen has
been authorized to give any Informationr or to

make any representations, other than those con-

tained in this Prespectus, in connection Wwith
the offer comtained in this Prospectus, and if
given or made such information or represemta-
tions must not be relied upon as having been

authorized by the Company or the Underwriters: -

This Prespectus does not constitute an offer to
sell or a solicitation of an offer ta buy apy of
these securities in any State to any pefson to
whom it is unlawful to make such offer or solici-
tation in such State.

e e

l

The Company has agreed to make application to
list the Convertible Preferred Stock and the Com-
mon Stock of the Company on the New York and
Pacific Coast Stock Exchanges.

PERMANENTE CEMENT
CompaNy

365,000 Shares
<. .9, Series,

Convertible Preferred Stock

(Gumulative—$50 Par Value}

PROSPECTUS

Dated ... rceemoeerennns, 1961
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o PART I :
INFORMATION NOT REQUIRED IN THE PROSPECTUS

ITEM 22. Markeling Arrangements,

Reference is made to the last two paragraphs of Section 4 and to Seétions 7
and 8 of the Agreement Among Underwriters, and to Section 2 of the Selling
Agreement, filed as parts of Exhibit 1 to this Registration Statement.

ITEM 23. Other Exp of I ce and Distributi
The following is an estimate of expenses, other than underwriting discounts
and commissions, to be incurred by the Company in connection with the issuance
and distribution of the securities being registered.
Hem Amoun}
1. Registration fee : $ 1,898
2. Fees and expenses for qualifying securities for issuance
in states in which offerings are to be made.
. .Fees of transfer agents and registrars...........
Federal issue taxes RSSO
Legal services .
Accounting services
Printing oo
Miscellancous

Total Estimated Expenses.. ..o meevecccreenscenns $

P NO AW

ITEM 24. Relationship with Registrant of Experts Named in Regisiration
Statement, _

None. Mr. Paul S. Marrin, a member of the firm of Thelen, Marrin, Johnson

& Bridges, is a director of Kaiser Industries Corporation and a director and vice-
president of Henry J. Katser Company.

ITEM 25. Sales ta Special Parties.
None; but see cover page of, and ‘‘Shareholders” in, the Prospectus.

ITEM 26. -Recent Sales of Unregistered Securities.

The following are all of the securities of the Company which have heen sold
by the Company within the past three years which were not registered -under the
Securities Act of 1933:

‘Between October 1, 1958 and September 30, 1961 the Company issued to
banks its promissory notes evidencing borrowings in the aggregate. amount of
$12,500,000. During the same period, subsidiaries of the Company issued promis-
sory notes evidencing borrowings in the aggregate amount of $9,300,000, which
were guaranteed by the Company.

During that same pericd, officers and employees of the Company exercised
options to purchase 6,490 shares of the Comunon Stock of the Company for an
aggregate purchase price of $82,355. :

The foregoing sales of securities did not involve any public offering thereof,
and such sales were therefore exempt under Section 4{1) of the Securities Act
of 1933.

iTEM 27. Subsidiaries of Registrant.
Following is a list of subsidiaries of the Company: -

Percandage of

Place of Yaling Securilles
Hame Iacerporation Owned
Permanente Cement CompanyD@, California 100
Permanente Steamship Corporation® Nevada 100
Permanente Trucking Company®.. California 100
Glacier Sand & Gravel Company® Washington 100
Kaiser Gypsum Company, Inc®..... . Washington 166
Gypsum Carrier, Inc®..ovvcsiceesvene. Panama 100
Compania Oceidental Mexicana®.......... Mexico 100
Pacific Gypsum Company®............... Nevada 100

@© Sep:\ra‘le financial statements filed.
@ Inclnded in group financial statements.
@ Nof Hal filed. Not a si

....... . 11-1
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CONFIDENTIAL BUSINESS INFORMATION

All of the foregoing subsidiaries are included in the consolidated financial
statements filed as part of this Registration Statement except Pacific Gypsum Com-
pany, which was organized in May, 196], but no shares of stock were issued until
after June 30, 1961.

1TEM 28. Franchises and Concessions.
See “Raw Materials” in the Prospectus with respect to extraction rights
granted by the Mexican government,

ITEM 29. Indemnification of Dircctors and Officers. ~
The Company’s By-Laws include the following provision:

“Each director and officer, whether or not then in office, shall be indemni-
fiedd by the Corporation against all liabilities, costs and expenses reasonably
inctirred by or imposed upon him in conaection with or arising out of any
action, suit or proceeding in which he may be involved or to which ke may
be made a party by reason of his being or having been a director or officer
of the Corporation, such expenses to include the cost of reasonable settle-
ments (other than amounts paid to the Corporation itself} made with a view
to curtaitment of costs of litigation, The Corporation shall not, however,
indemnify such director or officer with respect to matters as to which he shall
be finally adjudged in any such action, suit or praceeding to have been derelict
in the performance of his duty as such director or officer, nor in respect of
any matter on which any settlement or compromise is effected, if the total ex-
pense, including the cost of such settlement, shall substantially exceed the
expense which might reasonably be incurred by such director or officer in con-
ducting such litigation to a final conclission; and in no event shall anything
herein contained be so construed as to authorize the Corporation to inderomify
any such director or officer against any liability or expense by reason of any
act known by such director or officer at the time of doing it to be unlawful,
nor. against any liability or expense by reason of wilful misfeasance, bad
faith, gross negligence or reckless disregard of the duties involved inr the con-
duet of his office. The foregoing right of indemnification shall not be exclusive
of other rights to which any director or officer may be entitled as 2 matter

of law."”

Section 830 of the Corporation Code of California provides as follows:

“(a) When a person is sued, either alone or with others, because he is
or was a director, officer, or employee of a corporation, domestic or foreign,
in amy proceeding arising out of his alleged misfeasance or nonfeasance in
the perfermance of his duties or out of any alleged wrongful act agalast the
corporation or by the corporation, indemuity for his reasonable expenses, in-
cluding’ attorneys’ fees incurred in the defense of the proceeding, may be
assessed against the corporation, its receiver, or its trustee, by the court in
the same or a separate proceeding, if both of the following conditions exist:

(1) The person sued is successful in whole or in part, or the proceeding
against him 1s settled with the approval of the court.

(2) The court finds that his conduct fairly and equitably merits such
indemnity. '

The amount of such indemnity shall be so much of the expenses, includ-
ing attorneys’ fees, incurred in the defense of the proceeding, as the. court
determines and finds to pe reasonable.

(b) Application for such indemnity may be made either by a person
sued or by the attorney or other person rendering services to him in connec-
tion with the defense, and the court may order fees and expenses to be paid
directly to the attorney or other person, although he is not a party to the
proceeding. .

(c) Notice of the application for such indemnity shail be served upon
the corporation, its receiver, or its trustee, and vpon the plaintiff and other
parties to the proceeding.

The court may order natice to be given also to the shareholders in the
manner provided in this division for giving notice of sharcholders’' meetings,
if1 such’ form-as the court:directs. e .

112
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{d) This section applies to all proceedings specified in subdivision (a},

whether brought by the corporation, its receiver, its trustee, one or more of

"its shareholders or creditors, any governmental body, any public official, or
any private person or corporation, domestic or foreign.

() The rights and remedy provided by this section ave exclusive. The
awarding of indemnity for expenses, including attorneys' fees, to parties ta
such proceedings, whether terminated by trial on the meriis or by settlement
or dismissal, shall be made only upon order of court pursuant to this section,
and shall not be governed by any provision in the articles or by-laws of the
corparation or by resolution or agreement of the corporation, its divectors, or
its shareholders.

{f) Notwithstanding the provisions of subdivisions (a), (b), (¢), (d)
and -(e) of this section, the board of directors may authorize a corporation to
pay expenses incurred by, or to satisfy a judgiment or fine rendered or levied

'+ against, a-present or former director, officer or employee of the corporation
" in an actian brought by a third party against such persan (whether or not the
corporatidn is joined as a party defendant) to impose a liability or penalty
on such person for an act alleged to have been committed by such person
while a director, officer or employee, or by the corporation, or by both; pro-
vided, the board of directors determines in good faith that such director, offi-

cer or employes was acting in good faith within what he reasonably believed

to be the scope of his employment or authority and for a purpose which he

" reasonably believed to be in the best interests of the corporation or its share-
holders. Payments authorized herennder include amounts paid and expenses
incurred in.settling any such action or threatened action. This subdivision (f)
does not apply te any action instituted or maintained in the right of the cor-
poration by a shareholder or holder of a voting trust certificate representing
shares of the corporation.

(g) The provisions of this section shall apply to the estate, executor,
administrator, heirs, legatees or devisees of a director, officer or employee,
and the term “person” where used in the foregoing subdivisions of this sec-
tion shall include the estate, executar, administrator, heirs, legatees or devisees
of such person.” )

Ingofar as indemnification by the registrant for liabilities arising under the Se-
“curities Act of 1933 may be permitted to directors, officers and controlling persons
of the registrant pursuant to the foregoing provisions, or otherwise, the registrant
has been advised that in the opinion of the Securities and Exchange Commission
such indemnification is against public policy as expressed in the Act and is, there-
fore, unenforceable. In the event that a claim for indemnification against such liabil-
ities (other than the payment by the registrant of expenses incurred or paid by a
director, officer or controlling person of the registrant in the suceessful deiense of
any action, suit ar proceeding) is asserted by such director, officer or controlling
person in connection with the securities being registered, the registrant will, unless
in the opinion of its counsel the matter has been settled by controlling precedent,
submit to a court of appropriate jurisdiction the question whether such indemnifica-
tian by it is against public pelicy as expressed in the Act and will be governed by
the final adjudication of such ssue.

ITEM 30, Treatment of Proceeds from Steck Being Registered,

The proceeds from the sale of stock being registered hereby are to be credited
to the appropriate capital accounts, including the capital surplus account.

ITEM 31. Financial Statemenis and Exhibits,
{a) Finaneisl statemen?s included in tire Prospectus:

'Finaneial statements included in the Prospectus for Permanente Cement Com-
pany and subsidiaries and Permanente Cement Company (parent anly) are listed
in the index to financial statements appearing therein,

L3
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INDEX TO SCHEDULES

Scheduls _
i ) ¥ Vi % 3] {1 I

Permanente Cement Company
and Subsidiaries:

.. Bix months ended june 30,
515 ROR—

S— o 0 o o
Year cnded Dcccmber 31
1960 ... ® @ @
@& 2]
2 @ 6]
Permanente Cement Company:
Six months ended June 30, . -
1961 ... o o © a9 © o O
@ @ @ @ @
® 9O @ @ @
® @ @ o] @

@ Ouwitted from the Prospecfus byt filed with the Registration Statement,

@ Previously filed with Annval Reports on Form 10-K for Permanente Cement Company and
Subsidiaries, and incorporated by reference in this Registration Statement.

@ Schedules 1, 11, VII, VIII, X, XI, XIV, and XV for each of the above comnpanies for each
of the periods shown, and schedules shown in the above table without references, have been

" omitted as they are either inapplicable or the required infermatien has been given in the

" -financial statements or notes thereto.

& The information required by Schedule X VI is included in Note K to the financial statements.

{b) The following exhibits are filed as a part of this Regisira-
. tion Statement:
vE:hihil He.
1.1 Agreement among Underwriters. (In preliminary form.)
12 Underwriting Agreement. (In preliminary form.)
1.3 Selling Agreement. (In preliminary form,)
L4  Stock purchase agreement beiween the registrant and Henry J. Kaiser
. Company. (To be furnished by amendment.)
15 Letter from E. H, Heller waiving indemnification. (To be furnished by
amendment.)
2 Exhibit instruction 2 not applicable.
31 Articles of Incorporation together with all amendments,
3.1.1 Certificate of Amendment of Articles of Incorporation. (In proposed
form.)
3.12 Certificate of determination of prafercnces (In preliminary form.)
32 By-Laws, as amended.
4.1.1 Form of common stock certificate. (To be furnished by amendment.)
412 TForm of preferred stock certificate. (To be furnished by amendment.)
42  Bank Credit Agreement dated as of August 1, 1955, (Februvary, 1956
Form 8-K Report, Exhibit 8-K (2-56) 4)
First Supplement dated as of October 15, 1956 to Bank Credit Agreement.
(November, 1956 Form 8-K Report, Exhibit 8-K (11-56) 4)
Second Supplement dated as of March 28, 1957 to Bank Credit Agrecment
{April, 1957 Form 8-K Report, Exhibit 8-K (4-57) 4)
Third Supplement dated as of May 30, 1958 to Bank Credit Agrecment.
{June, 1958 Form 8-K Regort, ExhlbllS K (6-38) 4)
Revised Fourth Supplement dated 2s of November 30, 1959 to Bank
Credit Agreement. (June, 1960 Form 8-K Report, Exhibit 8-K (6-60) 4)
Fifth Supplement dated-as of July 1, 1960 to Bank Credit Agreement.
(Aupust, 1960 Form 8-K Report, Exhibit 8-K (8-60) 4)
Sixth Supplement dated as of February 28, 1961 to Bank Credit Agree-
ment, (February, 1961 Form 8-K Report, Exhibit &K (2-61) 4)
51  Restricted Stock Purchase and Option Plan, (June, 1952 Form 8-K
Report, Exhibit 8-K (6-52) 14-A)
Specimen copy of Stock Option Agreement. (Form 10-K Annual Report
for fiscal year ended January 31, 1954, Exhibit AR(54) 15-WW)

T4

FKG2005998

KC2004167



CONFIDENTIAL BUSINESS INFORMATION

37

Exhibit Ho,
5.2 Amendment to Restricted Stock Purchase and Optlion P]an (June, 1954
" Form.8+K chort Exhibit 8-K (6-34) 11-A) :
Specimen copy. of Amendment to Stock Option Agreement, (Form 10-K
~ ‘Annual Report for fiseal year Ended ]'anuary 31, 1955, Exhibit AR(55)
CLSTWWY
Specimen copy of Stock Option Agreement dated April 27, 1955, (Kaiser
' Industrids. Corporation Form. S-1 Registration Statement No. 2-14624,
Exhlbxt 5.7)
53¢ - 1957 Restricted Stack Purchase-and Option Plan. (June, 1957 Form 8K
- Report, Exhibit 8-K {(6-57) 11.1}
Specimen copy of revised Stock Option Agreement dated April 5, 1960.
“(Amendment No. 1 to Kaiser Industries Corporation Form S-1 Registra-
[0 tiod Statement Ng. 2-16433, Exhibit 5.7.1)
‘61" Opinion of counsel as to legality Of securities being registered: (In pro-
_.posed form.)

7. . Exhibit mstruction? not applicable,

8. .-Exhibit instrtction 8 not applicable,

9. Exhibit. instruction 9 not applicable.

10, .- .- Exhibit instruction 10 not applicable.

111 Henry J. Kaiser Company Savings and Retiremeént Plan Trust Agree-

- i ment-and resolutions of Board of Directors of registrant relative thereto.
(Form 8 Amendment dated June 5, 1950, to April, 1950 Form 8- K Report,

- Esxhibit 8K (5-50) 15-JF) '

11.2 . Resolutions of Board of Directors amending the abave. {April, 1951 Form

© *'8-K Repart, Exhibit 8K (5-51) 15-J7)

113 | Permanente Cement Supplementai Savings and Retirement Fund. (De-

- cember, 1954 Form 8-K Report, Exhibit 8-K (12-54) 15-J])

114~ Pension Agreement dated October 17, 1957, between registrant and Santa
Clara County Building and Construction Trades Council and a number of
“international unions and lecal unions. (Form 8 Amendment dated October
19, 1961, to 1960 Form 10-K Report, Exhibit AR(61) 11.4)

1.5 . Agreement dated October 18, 1957, between registrant and Santa Clara
County Building and Conshuctlon Trades Council and certain international
unions and local unions, cavering “Old Timers” who do not qualify for

< "« benefits under the Pension Agreement of October 17, 1957. (Form 8

-, Amendment dated October 19 1561, to 1960 Form 10- K Report Exhibit
AR(61) 11.5) .

116~ Peasion Retu‘ement Agreement dated July 23, 1958, between registrant and
United Cement, Lime and Gypsum Workers International Unien, Local
372, covering employees at Cushenbury plant. (Form 8 Amendment dated
October 19, 1961, to 1960 Form 10-K Report, Exhibit AR{61) 11.6)

1.7  Paimphlet re Pension. Plan’fgr hourly employees at Cushenbury plant.
(Form 8 Amendment dated Qctober 19, 1961, to 1960 Form 10-K Report,

T Exhibit AR{61) 11.7)
11.8 " Pamphlet ‘re Pension Plan for hourly employees at Permanente, Moss
'Landing area plants, (Form 8 Amendment dated October 19, 1961, to
: - 1960 Form 10-K Report, Exhibit AR(61)11.8)
11.9  Pension Retirement Agreement dated July [, 1958, between registrant and
" “General’ Truck Drivers and Helpers Union, Local 467, (Form 8 Amend-
ment dated October 19, 1961, to 1960 Form 10-K Report, Exhibit AR(61)
11.9)
11.10 Pension Agreement hetween Olympic Portland Cement Company, Limited,
i and ' United Cement, Lime and Gypsum Workers International Union,
.. AFL-CIO, Local No. 41, as amended effective May 1, 1958 (Form 8
Amendment dated October 19, 1961, to 1960 Form 10-K Report, Exhibit
CAR(61) 11.10)

11.11 ~ Permanente . Cement Bcllmgham Salaried Retirement Plan, (Form 8

Amendment dated October 19, 1961, to 1960 Form 10-K Report, Exhibit

AR(61) 1L11)
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Exhibit Ra. S

11,12 Description of Permanente Cement Supplemental Savings and Retireniest
Fund as amended March 3, 1959. (Form 8 Amendment dated Oétober 19,
1961, to 1960 Form 10-K Report, Exhibit AR (61) 11.12)

18,13 - Description of Kaiser Savings and Retirement Plan as amended through
January 18, 1961, (Form 8 Amendment dated October 19, 196[ te 1960

: Form 10-K Repoit, Exhibit AR(61) 11.13)

121  See Item 29 of this Registration Statement (Indemmﬁcntmn of. Directors
and Officers).

13.1 Lease dated as of January 1, 1953 between regxstrzmt and Oahu Railway
and Land Company covering certain Jand-in Honoluly, Hawaii. (May,
1953 Form 8-K Report, Exhibit 8-K (5-53) 15-Q)

132 Service Facilities Agreement dated April 1, 1960 between reg:strant and
Kaiser Services relative to operation by the latter of cafeteria, auditorium,
lanai shops and clinic. (Form 8 Amendment dated October 9, 1951, to 1560
Form 10-K Report, Exhibit AR{61) 15.14)

133 Agreement dated January 1, 1954 between registrant and Kaiser Services
pertaining to the furnishing by the latter of certain executive, administrative
and office services. (Form 8 Amendment to Form 10-K Annual Report for
fiscal year ended January 31, 1954, Exhibit AR(54) 15-Z(1))

Addenda Nos. 11 and 11A to said Agreement. (1959 Form 10-K- Repart,‘
Exhibit AR(6G) 15.6)

Addenda Nos. 12 and 13 to said Agreement. (1960 Form 10-K Report
Exhibit AR(61) 15.6)

Addendum No. 14 to said Agreement. (August, 1961 Form S—K Report,
Exhibit 8-K(8-61) 15.6)

Addendum No. 15 to said Agreement. (September, 1961 Form 8-K Re-
port, Exhibit 8-K(9-61) 15.6)

13.4  Lease Agreement dated as of February 1, 1956 between registrant and
Kaiser Steel COI’pOrﬁthﬁ reial:mg to limestone deposits in Southern Cali-
fornia and mining and processing facilities to be located tht:rccm (April,
1957 Form 8-K Report, Exhibit 8-K (4-57) 13.1)

Letter agrcement supplementing lease. (June, 1957 Form 8- K Report,
Exhibit 8-K (6-57) 13.1.1)

Amendment to lease agreement. {October, 1960 Form 8K Report of
Kaiser Steel Corporation, Exhibit 8-K (9-60) 13.1.18)

13.5  Master Agreement dated July 1, 1955 between registrant and Kaiser Enpi-
neers Division of Henry J. Kaiser Conipany pertaining to the furnishing
of staff services by the latter. {Form 10-K Annual Report fur the fiscal
year ended January 1, 1956, Exhibit AR(56) 152y
Amendments and Change Orders Nos. 10 and 11. (1959 Torm 10 K Re-
port, Exhibit AR{60} 15.2)

Change Orders Nos. 12 and 3. (1960 Form 10-K Repnrt Exhibit AR
(61) 15.2)
Change QOrder No, '14. (August, 1961 Form 8-K Report, Exhibit 8-K
(8-61) 15.2)
136  Master Agreement dated July 1, 195% between registrant's sub51dlary
- Kaiser Gypsum Company, Inc, and Kaiser Engineers Division of Henry J.
Kaiser Company pertaining to the furnishing of staff services by the latter,
(TForin 10-K Annual Report for the fiscal year ended January 1, 1956,
Exhibit AR(56) 15.3)
Amendments and Change Orders Nos '1¢ and 11 (1959 Form 10-K Re—
port, Exhibit AR(60) 15.3)
Change Crders Nos. 12 and 13. (1960 FOrm 10-K Report, ]:X.hlblt AR(ﬁl)
15.3) -
Change Order No. 14 (August, 1961 Form 8-K Report, Exhibit 8K
(8-61) 153}

137  Agreement dated January 1, 1954 betweén reg15trants subsidiary Kaiser
Gypsum Company, Inc. and Kaiser Services pertaining to. the furnishing.
by the latter of certain executive, administrative and office services, (Form

- - 8 Amendment to Form 10-K Annual Report for.fiscal year ended January
31, 1954 Exhibit AR(54) 15- SS(I))

I1-6
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Exhlbiit Ho.

Addenda Nos. 11 and 11A to said Agreement. {1959 Form 10-K Report,
Exhibit AR(60) 15.7)

138  Commitment Letter dated July 30, 1957 and amendment thereto dated
December 20, 1957 between Metropolitan Life Insurance Company and
registrant, Henry J. Kaiser Company, Kaiser Aluminum & Chemical Cor-
poration, Kaiser Steel Corporation and Kaiser Center, Ine. pertaining to
financing portion of costs of constructing an office building to be cceupied
under lease by registrant and other affiliated corporations. (February, 1958
Form 8-K Report of Kaiser Steel Corporation Exhibit 8-K (3-58) 4.12)
Lease dated January I, 1958 between Kaiser Center, Inc. and registrant.
{November, 1958 Form &-X Report, Exhibit 8-X (11-58) 15.10.1)
First amendment to lease. (1960 Form 10-K Repori, Exhibit AR(61)
15.10.1)

Second amendment to lease, (August, 196] Form 8-K Report, Exhibit
&I (8-61) [5.10.1}

139  Master Apreement dated June 19, 1959 between registrant and Fogthill
Electric Corporation pertaining to the performance by the latter of certain
electrical work. (1958 Form 10-K Report, Exhibit AR (60) 15.11)

13.10 Master Agreement dated July 3, 1959 between registrant’s subsidiary
Kaiser Gypsum Company, Inc. and Foothill Flectric Corporation pertain-
ing to the performance by the latter of certain electrical work. (1959 Form
10-K Report, Exhibit AR(60) 15.12)

13.11 Lease Agreement dated February 21, 1961 between registrant and the City
of Redwood City, California, providing for the leasing of port facilities.
(1960 Form 10-K Report, Exhibit AR(61) 15.13)

14 Preliminary Summary Prospectus.

Exhibits not filed herewith nor indicated to be furnished by amendment were pre-
viously fited as indicated in the parenthetical references, and are hereby incorporated
by reference.

UNDERTAKINGS
Subject to the terms and conditions of Section 15(d) of the Securities
Exchange Act of 1934, the undersigned registrant hereby undertakes to file with
the Securities and Exchange Commission such supplementary and periodic infor-
mation, documents and reports as may be prescribed by any rule or regulation
of the Commission herctofore or hereaiter duly adopted pursuant to authority
conferred in that section.

M7
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant has
duly caused this Registration Statement to be signed on its behalf by the under-
signed thereunto duly authorized, in the City of Oakland, State of California, on
the 24th day of October, 1961.

PERMANENTE CEMENT COMPANY

By W. A, MARSH
{W. A. Marsh) President

Pursuant to the requirements of the Securities Act of 1933, this Registration
Statement has been signed below by the following persons in the capacities and on
the dates indicated:

SHGHATURE e e
HENRY J. KAISER Director and Founder  Oclober 24, 1961
(Henry J. Kaiser} Chairman of the Board

Directorand .

(Ec'lgnr F. Kaiser) Chairman of the Board
E E. TREFETHEN, JR. Director and
(E. E. Trefethen, Jr.) Vice Chairman October 24, 1061 .

of the Board

W, A. MARSH Director and President  October 24, 1961
(W. A. Marsh) (Prlnclpal Exaculiva Dlilcar)
WILLIAM MARKS Director,
(William Marks) Vice President and October 24, 1961
Secretary
ALLEN D CHRISTENSEN Director October 24, 1961

{Allen D, Christensen)

Director
(Edward H. Heller)
Directar s
(H., W. Morrison)
GILBERT J. SHEA Divector Cctober 24, 1961
{Gilbert J. Shea)
K. A. CONNINGHAM Treasurer October 24, 1961
{K. A. Conningham) (Princlpal Flnancial OHicer}
R. G. HOHNSBEEN Caontrailer October 24, 1061
(R. G. Hohnsbeen) (Principal Accounting Oiticer)
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CONSENTS
CONSENT OF INDEPENDENT ACCOUNTANTS

We have issued the reports dated August 31, 1961, accompanying the
financial statements and schedules of Permanente Cement Company and Permanente
Cement Company and Subsidiaries which appear in a Registration Statement of
Permanente Cement Company on Form S-1, and in the related Prospectus and
Summary Prospectus. We consent to the use of cur reports and to the use of our
name as it appears under the captions “Summary of Consolidated Earnings” and
“Experts” in such Registration Statement, Prospectus and Summary Prospectus,

TouchE, Ross, BAlLEy & SMART
Certified Public Accountants

San Francisco, California
Qctober 24, 1961

CONSENT OF COUNSEL

The consent of Thelen, Marrin, johnson & Bridges will be inclyded in their
opinion to be filed as an exhibit to the Registration Statement.

1I-9
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F-1
ACCOUNTANTS' REPORT

Boawp or DIRECTORS, -
PERMANENTE CEMENT COMPANY.

We have examined the balance sheet bf Permanente Cement Company and
consolidated balance sheet of Permanente Cement Company and subsidiaries as of
June 30, 1961, the related statements-of net earnings, retained earnings, and addi-
tional paid-in capital for the three years and six months then ended, and the sched-
ules for the corresponding periods listed in Item 31 (a),.and incorporated herein
by reference. Qur.examination was made in accordance with generally accepted
auditing standards, and accordingly included such tests of the accounting records
and such other auditing procedures as we considered necessary in the circumstances.

: - In our opinion, the schedules previously referred to present fairly the infor-
mation therein set forth. .
‘Toucre, Rass, BAlLEY & SMart
. R Certified Public Accountants
San Francisco, California,
August 31, 1961
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Schedule IV

PERMANENTE CEMENT COMPANY

SCHEDULE IV—INDEBTEDNESS OF APFFILIATES-NOT CURRENT
8ix months ended June 30, 1961

Calumn A Column B Calumn €
Balance
recaivabls at Balance
begianing roceivable &t
Hame of AMfiliala of pericd close of pericd
Glacier Sand & Gravel Company—subsidiary consolidated (100%
awned) $ 700000  § 700,000
Qther affiliated compant 368,605 386,695
$1,068,005 $1,086,695

The above amounts are classified with investments in and advances to affiliated companies.

= .. k&B006005
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Schedule V
PERMANENTE CEMENT COMPANY AND SUBSIDIARIES
_ and
PERMANENTE CEMENT COMPANY
- SCHEDULE V-—‘PROPERTY; PLANT, AND EQUIPMENT
" Six months ended June 30, 1961
(ohond tolumn B folumn ¢ tohmaD  ColumnF Column F
L. : Other changes— '
Balancs af debit and/or Balanca
Baglnning Additiens Reliremanls credit®— 2t clesa of
Classiication ) aof poried at cost of sales describe pariod
Cansolidated: ' .
Land, timber, and quarries. $ 6,123,644 $ 4075 $ 12,414 $ 60,622 3 6175927
Buillings and imp 35,047,597 14,547 26032 346,808 35,382,110
Machinery and equipment. 54,512,999 155,388 205,749 385,136 54,847,774
Steamships . 10,400,284 B — . 35033 10,435,317
Construction in progre: 1,266,108 890,313 - — 827,680% 1,328,732
$107,350,632 . 51064323  $MS095  §  —  $108169,860
Patent: Only: - B . . :
Land and quarric § 2725999 % — $ —  $5627 $ 278270
Buildings znd improvement : . . 23,799,118 — —_ 329,247 24,128,365
Machinery and SqUIPMENc.. e 38,230,342 61,644 141,264 134,323 38,285,045
‘Cansgruclian in progress. . 775,335 634,752 — 520,341 BRY,746
§ 65,530,799 $ 69606 §141260  §  —  § 65,085.0%
The amounts shown in Column E represent iransfers between classifications.
A
= o  %#52006006
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Schedule VI
PERMANENTE CEMENT COMPANY AND SUBSIDIARIES

and
PERMANENTE CEMENT COMFANY

SCHEDULE VI—RESERVES FOR DEPRECIATION, DEFLETICN, AND
AMORTIZATION OF PROPERTY, PLANT, AND EQUIPMENT

Six months ended June 30, 1961

Column A Coluron B Lalumn Celunn @ : Column €
. AddHions Deduclions fram reserves
i} 2) n )
Balance & Charged 1o Charged fo alker  Radiraments, '
begimning profit and loss  accounls— rengwals, and Other— Balance a}
Desceiption of perled o Inceme destribe replacements deseribe tiase of perlod
Consolidated : .
Land, timber, and quarries..ee... $ 584,367 § 23857 $ — 3 - § — $ 608224
Buildings and inp 5 11,732,155 936,725 —_ 26,724 107,744 12,574,412
Machinery and equipment.....mma.—. 20,307,579 1,910,124 107,744@® 126,317 — 22,699,130
Steamshi 4,137,604 199,856 2,855@ — - 4,340,315
$37,281,705 $3.090,562 £110,599 $153,041 $107,744 $40,222 081
Parent Only: .
Land and quarmies. .o § 238,763 $ 0927 § — $ - 5 - $ 268,690
Buildings and improvements. 8,753,805 666,000 — —_ 101 453® - 9,320,358
Machinery and equipment....... 14,970,937 1,220,582 101,453@ 89,810 — 16,203,462

$23,985,505 $1,896,815 $101,453 $ 89,810 $101,453 $25,792,510

The amounts shown in Columns C(2) and D{2) are described as follows:
@ Transfers between classifications.
(@ Net increase in provision applicable to voyages in progress at beginning and end of period.
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PERMANENTE CEMENT COMPANY AND SUBSIDIARIES
N and L o
PERMANENTE CEMENT COMPANY
SCHEDULE IX—BONDS, MORTGAGES AND SIMILAR DEBT
June 30, 1961

Column A - Colurmn B - Lalumt C ., Cotump B © . {olumaE Column H
. v B Aneunt included Ia sum kmount held by "
' Amount extended under caption © ffiliates fer
tncluded in "bonds, morigages, and which statemsnts .
: Cofump C which + similar debf™in ara filed herewith—
Amoint Amoun$ ssued is not hield by or related balance shegts —— Persans included -
au}hoxized by 2ed not selired fot account of Parent in tonsalidated

Name of Issuer ard fitle of ach issue ingenture - of cancelied issuer thereol Consolidated - - Only statement

Unsecured notes payable urder Bank Credit Agreement of Permanente Cemment Company
434%%, due in installments to July 31, 1965 : )

Permanente Cement Company $2812500°  § 2812500  § 2812500  § 2157300 . §2187500  MNone -
" Kaiter Gypsum Company, Inc - - 11,156,250° 11,156,250~ 11,156,250 8,468,750 — None .
‘u““‘ Gypsum Carrier, Inc - 937,500 937,560 937,500 937,500 —_ _ None
o $14,906,250 $14}.906,250 $_14,905,250 $l1,593,750 $ 2,187,500 ‘v
414 %, final installment due December 31, 1961—Kaiser Gypsum Company, Inc I 573,000 ’ .—5?5,000 - '575,0(}0 - = None
5149, due in instailments to November 30, 1966 . . P .
Permaneate Cement Company $18,570,000 $15,270000@ $i5,770,000 $14,770,000 $14,770,000 - Nene
Kaiser Gypstim COMPANY, IMCu i reomrm s issms semss ommmses it ana st o s e s s snnsa s smssanins e s 7,800,000 7.800,000 7,800,600 7,800,000 — None
Glacier Sand & Gravel Comp 1,500,000 1,500,000 1,500,000 * 1,500,000 — None

. - $27,870,000 25,000,000  $25,070,000 324,070,000  $14,770,000
Unsecured bonds payable {334%) to Permanente Steamship Corporation, final payment due |
June 19, 1968—Compaiiia Occidental Mexicana, $.A. (climinated in lidation) - R00,000 800,000 800,000 _ — $800,000

$35,663,750 $16,557.500

Notes:
@ See Note E to the financial statements. An additiona! $2,800,000 was bo_rrow::d in July and August, 1961. @
® As to columus oritted the answer is "Nore”, . : g
B
E
i
-
o =

9’.

g
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Schedule XII

PERMANENTE CEMENT COMPANY AND SUBSIDIARIES
“ara md
PERMANENTE CEMENT COMPANY

SCHEDULE XII--RESERVES
Six months ended June 30, 1961

Calumn & Column B Column € Calumn D Celumn E
Addltions
(1) @
Balanca at {harged te prefii
begirnln and less o Chargad to other Deductlons from Balance 2 ciose
Deseriplion of gario income secounis—describe  roserves—describa of period

Censolidarad

Allowances for discounts and doubtful
- accounts deducted from trade accounts

receivabie:
Discounts $ 96,352 $529,166 £ — $499.479Q) $126,039
Doubtful zccounts .. 292,880 76,250 5,0408 45,374@ 328,796
$389,232 £605,416 $5,040 $544,853 $454,835
Operating provisions (classifed as current
liabilities} -
Provision for drydocking and vessel
FEPEITS oenstire e snimernen + $180,962 $189,503 51,8500 266,375 S115,027 -
Provision for abnormal mill, kiln, .
and linehaul repairs, 339431 248,415 — " 196,644@® - 301,202
$529,293 $436,008 $1,850 $463,022 $506,229
Parent Only
Allowances for discounts and doubtiul
accounts deducted from trade accounts
raceivable: .
T t5 - $ 96,352 $529,166 $ — $499,4793) $126,039
Doubtful accounts .o mmsenienes 107,072 26,285 4,116@ 43,007E) 94,458
$203,424 $555,451 $4.118 $542 486 $220,507

Provision for abnormal miil, kiln, and

finehaul repairs (classified as a current

liability ) $339,431 $248,415 $§ — $196,644 $391,202
The amounts shown in Colymns C(2) and D are described as follows:

@ Discounts allowed.

® Recoverics on accounts previously charged off.

© Uncollectible accoufits charged off.

@ Net increase in provision applicable to voyages in progress at beginning and end of period.

@ Cost of repairs incurred during the period.

4K 52006009

‘u“ri..
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e e Schedule XIIT
PERMANENTE -CEMENT..COMPANY AND SUBSIDIARIES
Looand...
L PERMANEI_\_ITE CEMENT COMPANY
SCHEDULE ¥III=CAPITAL SHARES
B June 30, 1961 \
Celemi A o ,::'. Column B CoumnC . Eolumn D Column £ Lolumn G
T Lo S 5T Hamber of Sharas outstanding a5 shown an or
shares Included,  iacluded in relaled balance sheel
i inColumn€ "~ -~ undercaplion -
- Number ef Weraber of  ~ which are not M“'Eipllal’sﬁa{ef' : Humbar of shares
W shares . . - shares issued hald-by or for.. - - s reserved for
. authorired:hy . and nofrelired.  accounlof . Amount ol officers and
Hame of issuer and tfle-of [ssue e _:Vhall_'fer.-r . Aar’cancaltad i;sl;gr!hereef ) Hum!:qr . __.—whj;n carried employeas

Permanente Ccmentv'Cumpa_ny—-Com-
mon Stock, par value $1.00 a share.... 8,000,000 5,710,142 5719142 5,719,142 L $5,710,142 141,010

Notes: e
Capital shares of consolidated subsidipries are omitted from this schedule, inasmuch as all of the outstanding shares of each
issue of such capital shares are held by one or more of the persons ingluded in the, financial statements and the answer to
Column G is none. L e F L e ey e ann
As to columns omitted, the answer is “None."”
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’ . Schedule XVIi

T " PERMANENTE CEMENT COMPANY

SCHEDULE XVII—INCOME FROM DIVIDENDS—-EQUITY IN
NET PROFIT AND LOSS OF AFFILIATES

Six months ended June 30,1961

Cofumn A : Column €
Ameunt of equif
T - . In net profit an
: Hame of issuar and fille of issug ) foss? for the perled ~
‘Subsidiarjes consplidated (100% owned) :
1 . Glacier Sand & Gravel Company—Common Steck, par vaiue $100.06 a share...  $ 15,296%

Permanente Steamship Corporation—Common Stock, no par valie........ 8,304%
. Permanente Trucking Company—Common Stock, par value $1.00 a share.. 10,267
" Kaiser Gypsum Company, Iic.—Common Stock, par value $2.00 & share. 608,578
: o . .- T $595,155
Other affiliated « ies—Common Stocks . 20,451%
$565,704
e

" A ¥ columns omitied the answer is “None”,
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